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PREFACE. 


P'QR’ this Edition # the text has been thoroughly # 

revised, and some of the points dealt \vith have* 
* * 
been * elaborated > but the alphabetical arrangement has 

ncit # .been^ disturbed. 

* i * 

• The booklets out in concise form the requirements 
of Th& Companies Acts, 1908 to 1917, together with 
such provisions of The Stai^p Act, 1891, as particularly 
affect Companies. It also shows the current practice 
of the Registrar of Companies and the Commissioners 
of Inland Revenue, changes in the practice of the 

respective Departments being recorded as they occur. 

• * 

Wherever statements are made for which there is 
UidJcial authority, the relevant Cases are cited and the 
Sections of the Companies Acts and other Statutes 
are specified wherever reference is made to Statutory 
provisions. 

II. W. J. 


1 16 to 1 18 Chancery Lane, London, W.C. 2. 

• 9 

April , 19f5. 
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VP 


COMPANY 
LAyV AMD. PRACTICE. 


ACTS AFFECTING COMPANIES. 

Companies are governed by The Companies (Con- 
solidation) Act, # 1908, The Companies* Act, 1913, 
The Companies (Foreign Interests) Act, 1917, and 
't'ha Companies (Particulars as to Directors) Act, 1917, 
the four Acts being together cited as “ The Companies 
•Acts, 1908 to 1917.” 

The* Act of 1908 repealed the whole of the seventeen 
Statutes known as “’The Companies Acts, 1862 to 
1908/ * and The Preferential Payments in Bankruptcy 
Amendment Act, 1897, and ^ also abrogated portions of 
ten other Acts affecting Companies. Wherever the 
expression “ the Act ” or “ the Companies Act ” is used 
in this book reference to the Act of 1908 is intended, and 
the sections cit<^ are those of that Act unless otherwise 
stated# 

Altlfough the phraseology of the old Statutes was 
considerably mod Hied by the Act of 1908, only a few 
trivial changes were made in the Law, the Act having 
‘been frajmed with the object of consolidating, with as little 
alteration as po»sible # f the legislation relating to Companies 
contained i^i the« previous Companies Acts and certain 
other Statutes. # , 

The Act of 1913. is a short amending Statute which 
removed certain (Meets in tAe. provisions of the Act 
of 1908 jvith regard to the obligations of Private 
Companies. s 

The Companies (Foreign • Interests) Act, ,1917, was 
passed to render*unatterable any provision* rn a (Jofhpany’s 
Articles or Regulations designed *to •restrict (delimit the 
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interest or control therein which might *be acquired or 
held by an alien, and |ts provisions # are referred to on 
pages i«£ and 19.' 1 

The Companies (Particulars* as to I)iVectors)’ Act, 4 1917, 
applies to Companies the provisions of the ^Registration 
of Business Names Act of 1916, the purpose # of t which 
Act was to secure the disclosure 8f the identity of persons 
trading jinder other than their own names and of alien 
interests in firms. The Act requires .disclosure of the 
real controlling element in a Company and # a largq* 
measure of publicity in regard to the persons c tr corpora- 
tions constituting its Directorate than # was* . formerly 
required. ( See under Annual Return and. Register otf 
Directors.) 

A few other amendments of less importance have been 
made by other Acts only incidentally affecting Companies, 
and these are noted in the appropriate places in the text 
of the Companies Acts set out at the end of this book. 

ADVANTAGES OF INCORPORATION. 

The advantages realised on the conversion of if business 
into a Company Limited by Shares may be summarised 
as follows : — 

The liability of the Members is limited to the amount (if 
any) unpaid on the Shares held by them. • 

0 

The respective interests of the person*? engaged m the 
business can be easily provided for^ 

The conversion enables the proprietor of the business (or 
any other Shareholder) to determine more precisely and 
intelligibly the respective interests of beneficiaries 
under his Will* and thus to facilitate the distribution 
of his estate by his executors. ° 

The appointment, retirement, or removal of Directors is 
effected in a simple ^manner. c • 

•Facilities are afforded for obtaining additional Capital and 
* borrowing flioqey^and for amalgamating or establishing 
£ reciprocal interests with other bodies. 
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1 

3mploy6s* may, with adequate • safeguards, be afforded an 
opportunity of acquiringl interests in the business 
corresponding to their respective positions and respon- 
sibilities, or Shares jnay be allotted for services rendered 
or in pyr&uance of a profit-sharing policy. (Employes 
atid ek-employ^s who on leaving the Company’s employ- 
ment have retained Shares acquired by them during 
that employmeift are not counted in the maximum 

number of Members allowed a Private Company.) 

• 

The numbei; of persons who may be associated in the 
enterprise is not limited, except in the case of a Private 
% x Company (q.v.), and a far greater number can be 
# admitted as Shareholders, even in a Private Company, 
• if desired, than could be included as Partners in a 
woikable Partnership. 

• Neither the continuance of the business nor the position 
of the remaining Meihbers is affected by the death 
of one of their number, as no obligation rests upon 
the survivors to realise the interest of the deceased 
in the Company. Similarly the retirement of a 
Member by the disposal of his Shares docs not 
concern the other Members. 

The liability of Executors acting for deceased Shareholders 
of a fompany is clearly defined. 

Tfie disposal of the whole or part of the business to any 

^ other company, firm, or person is facilitated. 

in all these respects Limited Companies and also 

the hfembers thereof individually are in a more advan- 
tageous position than general Partnerships (unregistered) 
or Partnerships registered under The Limited Partnerships 
Act ; 1907, and the llembers thereof. 

• . • 

ALLOTMENT OF, SHARES. 

Ii? the*'case of the first offer to the public of Shares 
of a Public Company, no allotment may be made unless 
the amount of the- Minimum Subscription (see p. 145) 

has been subscribe^. A similar condition is imposed in 
the case o£ the first allotment of Shares payable in cash 
of a Public Company which does not issue .any invitation 
to tie public *to subscribe for ’Shared (Secjjon 85). 

An allotment made in contravention of thisT^provision 
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is voidable if notice of avoidance is given *to the ^Company 
by the allottee within fene month after the holding of 
the Statutory Meeting (even if tlve Colnpany is in course 
of winding, up), and Directors who Jmowingly make or 
permit or authorise an allotment for easta before the 
Minimum Subscription has been obtained are liajble for 
any loss, damages, or costs sustained by the Company or 
the allottee owing to the contravention. Proceedings to 
recover such sums cannot, however, be commenced after 
two years from the date of allotment (Section 86J. 

Within one month after the allotment of a # ny Slfares 
by a Company Limited by Shares a Return of ’Allotments 
must be filed pursuant to Section 88. If° several allot- 
ments are made in the course of the month, they may 
all be comprised in one document. No Return is required 
in the case of a Company Limited by Guarantee or in the 
case of an Unlimited Company. 

The Return (prepared on the prescribed Form and 
impressed with a 5s. stamp) must state the number and 
nominal amount of the Shares, the names &c. of the 
allottees, and the amount paid or due and* payable on each 
Share. If any Shares are issued as fully or partly paid 
up otherwise than in cash, the document must also c indicate 
the extent to which they are to be treated as paid up and 
the consideration for which they were allotted. A Contract 
constituting the title of the allottee to allotment njust also 
be filed, together with any Contract of Sale or for services 
or other consideration in respect of which the allotment 
was made. The Contract of Sale usually constitutes the 
allottee’s title to allotment, thus rendering °n further 
Contract unnecessary. The Contractor Contracts* must 
be executed by all parties thereto and be duly stamped. 

Where, itv the case of a Sale, thg, Vendor does not 
take the whole of the Share^to which the Contract relates, 
and his notnipees'^re not parties to f the document, There 
should a^o be fi^d ^ either a Supplemental Contract 
constituting fihe title \oi the nominees (bearing a iqs. 
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stamp, .i| it is* under Seal), or a # Nomination in their 
favour, specifying tl\e number oflSliares to be allotted to 
each person. The* Nomination must be stamped* before 
execution as a Letter of Renunciation, the duty being 6d. 
where the aggregate amount of the Shares (including any 
fractional part of a Share) to which the document relates is 
£5 & more, and id. if l£ss than ^5. The stamp may be 
either impressed or adhesive; if adhesive, it ymst be 
cancelled by the , person who executes the* Nomination 
(£!tamp Act, 1891, Schedule, and Section 79; Finance 

Act* 1899,1 Section 9; Revenue Act, 1909, Section 9). 

• • 

# If the* Contract of Sale is not in writing, “the pre- 
scribed particulars of the Contract ” must be filed within 
one nfbfith after the allotment. Such particulars (on 
Form 52) must be stamped with the same duty as would 
have been payable if the Contract had been reduced to 
writing. It would seem that a Contract constituting the 
allottee’s title to allotment should be filed with the form 
of “ prescribed particulars but in practice this document 
is not required bv the Registrar. 

Where the Shares are allotted in consideration of services 
rendered or to be rendered the Contract will require a 
stamp of 6d. or jos., according to whether it is under 
hand or seal. In the absence of a Contract in writing the 

duty of 6d. will be payable on “ the prescribed particulars.” 

• 

A Contract ®f Sale is chargeable under Section 59 (1) 
of •The St^mp Act, 1891, with ad valorem duty as a 
Conveyance in respect of the saje of any equitable estate 
or interest* in any property whatsoever, or any estate or 
interest in any ’property “except lands, tenements, 
hereditaments, or heritages, or property locally situate out 
of the Unifed Kingdom, or goods, wares, or merchandise, 
or stock, qr -marketable securities, or any ship or vessel, 
or psfrt interest, share, or property of or in any ship or 
vessej.” In othSr words, duty is payable bn the proportion 

of the consideration attributable *'to # freehold .^leasehold, 

• • • 
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or copyhold property subject to mortgage,' fixed plant and 
machinery and other fixtures on such e property, fixed plant 
and machinery on unencumbered leaseholds (including 
tenants*, tr c ade, and other fixtures), book deb^s, cash on 
deposit, goodwill, and benefit of contracts, and any other 
assets not coming within the above exemption. The 
'expression “goods, wares, or merchandise 99 is deemed* to 
include electrical energy (Electric Lighting Act, 1909, 
Section 19). ' For the purpose of stamp duty the liabilities 
assumed by the Company must (in order to ascertain the 
total consideration) be added to the purchase price payable 
in cash or in Shares or Debentures, both of which must be 
reckoned at their par value. A stamp of 10s. (or 6d. if 
under hand only) must also be impressed on the Contract. 
The following table i$ given in order to indicate more 
clearly the operation of the section referred to : — 


Consideration to be Apportioned. £ 

Amount payable in Shares 10,000 

Amount payable in Debentures 3,000 

Amount payable in Cash 1,500* 

Liabilities (excluding Mortgages) to be satisfied 

by the Company n 750 

Mortgages on Properties acquired by Company .. r . 1,500 

Interest on Mortgages accruing to date of Sale ... 30 

•i 

Total Q ^16,780 


Assets Sold to Company. « 

* 

Apportion- 

| Items Charoeahle 1 

Considera- 
te tion 

! On 

| Contract 

On Convey- 
ance or 
Assignment 

Freehold Property and Fixed Plant and 
Machinery and other Fixtures thereon 

£ ■ 

I £ 

I, 

• V 

(unencumbered) 1 .... 

3 > 5 oo 


3 > 5 °° 

Freehold Property and Fixed Plant and 
Machinery and other Fixtures thereon 
(subject to Mortgage of ^1000 arM 


1 

1 


£20 Interest accruing (co date of Sale) 

2,7^0 

92,700 

— 

• 

'L^psehoW property (unencumbered^' ... 

6°o 

— 

600 

^.Carried fotfwa*d c 

tA, ! 

6,800 

2,700 

*4,100 
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r • 

Assets Sold to Company. 

• 

l . * . 

Apportion- 
ment of 

| Items Charghablh 

Considera- 

tion 

Oi* 

Contract 

On Convey- 
ance or 
Assignment 

, ^roiSght forward 

£ ■ 
6,800 

■ £ 
2,700 

~T~ 

4,100 

Leasehold Property (subject to Mort- 
gage of ^500 £nd Interest 

accruing to date of Sale) 

900 

900 


Fixed Plant .and Machinery on Lease- 
hold Property (including Tenants’, 
hjrade, and other Fixtures) 

• 

800 

800 


Lqofce Plant and Machinery, Stock-in- 
Trade^, and other Chattels 

3 > 3 00 

— 

— 

# Qoodwill and Benefit of Contracts .. 

i, 5 °° 

i, 5 °° 

— 

Patents, Designs,* Tracfe Marks, 
Copyrights, and Licences 

coo 

500 



Book Debts 

2,300 

2,300 

— 

Cash in hand and at Bank on Current 
Account, Bills of Exchange, Notes, 
&c. 

280 



C^sh on deposit 

400 

400 

— 

Totals ... £ 

16,780 

9,100 

4,100 


Act valorem duty is payable on the Contract and 
•Conveyance and Assignment as specified, the remaining 
items bhing exempt# When assets in respect of which 
duty has been ’paid 'on the Contract in conformity with 
the €ta«np *Act are conveyed or assigned, the deeds will 
be denoted with ‘*duty paid ’* stamps without further 
payment [Stamp Act, 1891, Section 59 (3)]. 

To escape liability to duty* the “ loose plant and 
machinery must be in a stsTte of actual severance at the 
date of the sale. ' t 

• 1 

The rate of duty # is £i per £100 where t the considera- 
tion '.exceeds ^oo. The duty is,* however, at 'only half 

that rate where the amount *or vSlue* of the ctftsideration 

• , » 
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does not exceed ^500 ^nd the Contract contains ^ " state- 
ment certifying that the ^transaction thereby effected does 
not form part of a larger transaction °or of ^ series of 
transactions, in respect of which the ajnount or value, or 
the aggregate amount or value, of the consideration exceeds 
^500” [Stamp Act, 1891, Schedule; Finance (1909-10) 
Act, 1910, Section 73]. The statement referred to should 
be contained in the document itself, the most appropriate 
place being at the end ; but where it has not been embodied 
the Stamp Officials will accept a Certificate signed by all 
the parties written on the document. The wording of ‘the 
Act should be closely followed. . 

On the basis of the figures given on pages 6 and 7 
the Contract of Sale would, be liable to £91 ad valorem 
duty and a stamp of 10s. (or 6d. if under hand only), 
and the Conveyance and Assignment of the unencumbered 
properties to ^35 and £6 respectively. The Conveyance 
of the freehold property and the Assignment of the lease- 
hold property subject to the respective mortgages and the 
Assignments of the other assets in respect of which the 
Contract was stamped would not attract' any duty, but 
would have to be lodged at the Stamp Office for the 
requisite “ duty paid ” denoting stamps to be imifressed. 

If any Shares or Marketable Securities are comprised 
in the sale the Instruments of Transfer will be liable too 
duty at the rate of £1 per ^100 of -the market value of 
such assets. No duty will be payable on the Contract in 
respect of the Shares or Securities. ' • 

6 I 

If the Contract is rescinded or annulled owing to the 
Minimum Subscription not having been obtained, or for 
any other reason, the amount of ad valorem duty paid may 
be recovered, provided that* no Conveyance or Transfer 
has been executed [Stamp ^Act, 1891, Section 59 (6)]. 
This provision will be seen to have an important bearing 
on Contracts fof- the Sale of a business 0 or property to 
trustees foj^ a Company" 1 'about to be formed. 
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The practice of the Registrar • is to decline to accept 
a Contract, or the “ prescribed particulars ” thereof, unless 
the document beafs the adjudication stamp or h&s been 
passed by one of the senior Officials in the St^mip Office. 
As the assessment of the duty is frequently not made 
until considerably more than a week after a document is 
submitted for adjudication, it should be lodged as soon as 
possible after execution. , 

• 

. If the requisite documents are not duly filed every 
Director, Manager, Secretary, or other Officer knowingly 
a* party tp'the default will be liable to a fine not exceeding 
£ 5 ° for every day during which the default continues. 
The Qmrt may, however, on the application of the 
Company or any persoft liable for the default, make an 
Order extending the time for filing, if satisfied that the 
omission was accidental or due to inadvertence, or that it 
is just and equitable to grant relief [Section 88 (3)]. 

If a Prospectus is issued making a second or subsequent 
offer of Shares to the public it must state the amount 
offered bn each previous occasion within the two 
immediately preceding years, the amount actually allotted, 
and the amount paid on the Shares. Particulars relating 
to any Shares issued as fully paid for a consideration other 
•than cash during the same period must also be given in 
the Prospectus [Section 81 (1)]. 

*I»et^ers .of Allotment require stamping with the duty 
of 6d. if the amount of the Shares allotted (including any 
fractional* part of a §hare) is ^£5 or more, but if under ^5 
the duty is id. only (Stamp Aet, f i89i, Schedule; Finance 
Act, 1899! Section 9; Revalue Act, 1909, Section 9). 
The stamps must )»£ impressed before execution, the penalty 
for default? being £20 (Stamps Act, 1891, Section 79). 

t t • m * » 

IJntil Shares are duly allotted applications may be 
withdrawn. Directors should *tHer£We proceed Tfc) allotment 
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as soon as possible after -the receipt of applications. Unless 
the conditions of issue otherwise provide, Certificates must 
be ready for delivery to applicants j^ithifi two months after 
allotment. # If not ready by thfft time, liability \o, a fine of 
£S for every day during which the default continues will 
be incurred (Section 92). 

, ALTERATIONS OF CAPITAL. 

A Company Limited by Shares may alter the conditions 
of its Memorandum of Association by — 

(1) Increasing its Share Capital by the issue of flew Shares 
of such amount as it thinks expedient ((Section 41). 

(2) Reducing its Share fapital (Section 46). 

(3) Cancelling Shares not taken or agreed to be taken by 
any person, and diminishing the amount of the Share 
Capital accordingly (Section 41). 

(4) Consolidating and dividing its Share Capital into Shares 
of larger amount than its existing Shares (Section 41). 

(5) Converting all or any of its paid-up f Shares into Stock, 
and reconverting that Stock into paid-up Shares of any 
denomination (Section 41). 

(6) Subdividing its Shares, or any of them, into Shares of 
smaller amount than is fixed by the Memorandum of 
Association (Section 41). 

(7) Reorganising its Share Capital (Section 45). 

The alteration must be authorised by the Articles, 
except in the case of a Reorganisation of Capital." A 
'Reduction or Reorganisation of Capital* can only be made * 
by a Special Resolution of the Company duly c confirmed 
by the Court. Any proposed subdivision of Shares must 
be effected by Special Resolution. 

The * subjects • are dealt with un< 5 er their respective 
headings. 
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ANNUAL MEETING. 

Every Company is Required to hold a General ^Meeting 
at least on'ce in every calendar year, and not more than 
fifteen months . after the holding of the last preceding 
General Meeting. 

failure to hold the Meeting renders the Company and 
every Director, Manager, Secretary, and # other Officer 
knowingly a party to the default liable to a fine not 
exceeding ^50. The Court may also, on the application 
of any Member, call or direct the calling of a General 
Meeting *(§ection 64). 

The # Meeting is presided over by the Chairman of the 
Company or of the Directors, or if there be no such 
Chairman by some person elected at the Meeting. He 
should explain the position of the Company, and give 
whatever information as to its affairs he may think fit. 
The report of the Auditors on the accounts examined by 
them must be read, and it is usual also for the Balance 
Sheet to be laid before the Meeting. Should the past year’s 
trading have reSulted in a sufficient profit to the Company 
one of the Directors then moves that a Dividend at a 
specifieS rate be declared. If the Meeting does not approve 
the proposal it may be negatived or modified, subject to 
t any restriction imposed by the Articles. Usually the 
declaration of a Dividend in excess of the rate recommended 
by the Directors is* forbidden, but the Company is not 
prfc^njed from deducing the rate or determining that no 

Dividend shall be paid. * 

• * * 

Auditors must be appointed to hold office until the 
next Annual Meeting, and their remuneration fixed. Any 
vacancy in the Directorate caused by retirement, resigna- 
tion, or otherwise should be filled up unless it is , 
determined to reduce the nuihber of Directors. 

The Annual Return of Capital* and Member!?, made up 
to the fourteenth day after tfie date *of the^Mlfeting, must 
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be completed within seven days after such" fourteenth day 
and forthwith registered (Section 26). 

Ci 

If the Directors do not call the> Annual Meeting it is 
possible for 4 ;he Shareholders to° proceed under Section 66, 
and in due course hold an Extraordinary Meeting. This is 
insufficient, however, in some cases, as a Meeting of the 
kind can only transact the business of which due nfyice 
has beem given, and is not entitled to deal with matters 
forming part of the business which, by the Companies Acts 
or the Articles of Association, is required to be transacted 
at the Annual Meeting. The difficulty can usually 0 be 
solved by application to the Court for the enforcement of 
the specific provisions (if any) of the Articles, or for an 
Order convening the Annual Meeting in accordance with 
the provisions of Section 64 '(under* which section penalties 
for default can also be exacted from the Company and 
every Director or other Officer). If, however, the Articles 
contain provisions similar to those appearing in Clause 46 
of Table A of 1908, any two Members may convene the 
Annual Meeting when the Directors have not done so 
within the prescribed time. ^ 

See also General Meetings and Notices. 

ANNUAL RETURN. ' 

Every Company having a Share Capital must each 
year prepare a List of all persons who, on the fourteenth 
day after the first (or only) Ordinary General Meeting 
in the year, are Members of the Comjfany, t and o^ ; &11 
persons who have ceased to be Members since the date 
of the last Return or (in the case of e the first Return) of 
the incorporation of the Company. The List must ‘state 
the names, addresses, and occupations of th‘e persons 
referred to, and the number of Sliai^s held by each 
Member, and give particulars of Shares transferred. It 
must be c accompanied by a Summary %i giving information 
as to the ihimber^of ShaVes issued for Cash* and for a con- 
sideration Sther than ca&h, v Calls made and the amounts 
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paid and unpaid, Shares forfeited, Share Warrants issued, 
Commissions paid on Shares or debentures since the date 
of the last Return, amount of registrable Debts, -and the 
names and* addresses of the Directors [see Section 26 (1) 
and (2)]. . * 

• 

The requirements of # Section 26 of the Act, so far as 
it applies to the List of Directors that has to be included 
in the Annual Return, have been greatly # extended by 
The Companies ^Particulars as to Directors) Act, 1917, 
and there must now be included in the List the additional 
particulars concerning Directors as they appear in the 
columns *(except “ Changes ”) of the Register of Directors 
(q.v.). The 'word “Director” is given a much wider 
signiiksftice bv the new Act, Section 3 of which provides 
that “ for the purposes of this Act and of Sections 26, 75, 
and 274 of The Companies (Consolidation) Act, 1908, as 
amended by this Act, the expression ‘ Director ’ shall 
include any person* who occupies the position of a Director 
and any person in accordance with whose directions of 
instructions the Directors of a Company are accustomed 
to act.” # • 

Failure to give full and accurate particulars respecting 
all persons coming within this definition of Directors 
renders the Company and every Director, Secretary, and 
9 other officer knowingly a party to the default liable to 
heavy penalties (see % p. 166). 

# It is to be observed that it is only for the purposes 
of * the* neV Act and of the three Sections of the 
Consolidation Act to which reference is made that the 
termV* Director ” h us the above extended meaning, and 
that for all other purposes it only includes “any person 
occupying • the position of Director, by whatever name 
called.” (Sfe Sections 274 and 285 of the Act of 1908.) 

• i 

# Section 19 of The Interpretation Act, 1^89, provide! that thtf expression 
“person ” shall, unless the contrary intention app^ears^ “include any body of persons 
corporate or unincorporate." % 
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In the case of a Public Company the c 'Summary must 
also include a duly audited Statement in the form of a 
Balance' Sheet made up to such date as may be specified 
in the Statement (see p. 231). ‘ * 

The List and Summary mu $t be contained in a 
separate part of the Register of Members, and be 
completed within seven da}^s after the date to whiffy it 
is made up. A copy (known as the Annual Return) must 
also be made on the prescribed Form, signed by the 
Manager or by the Secretary of the Company, impressed 
with a 5s. fee stamp, and forthwith filed 'with 4 tlie 
Registrar [Section 26 (4)]. f * 

The Annual Return of a Private Company must 
contain a Certificate that the Company has not issued any 
invitation to the public to subscribe for any of its Shares 
or Debentures since the date of the last Return (or, in the 
case of a first Return, since the date of incorporation of 
the Company). Where the Membership exceeds fifty the 
document must contain a further Certificate that the excess 
consists wholly of persons who are in the employment of 
the Company and/or of persons who, having been .formerly 
so employed, were while in such employment and have 
continued after the determination of such employment 
to be Members (Companies Act, 1913). * 

A Limited Company carrying on the business of 
Banking should include a complete list of its places of 
business in the Annual List and Sunfmary (see p. 30). 

& t 

5 If the Annual Return is not duly registered * the 
Company and every Director and Manager kjiowingly 
^nd wilfully authorising or permitting the default** will 
be liable to a fine not exceeding ^5 a dqy [Section 26 (5)]. 

In consequence of default in registering Annual and 
other Returns a large number of Companies £re every 
year struck *ofi^ the Register, but in many instances* the 
Board o£ Trade adopt the alternative cours‘e of instituting 
proceeding^ ^against the "Companies and their officers. 
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It would seefti that a Return of Capital and Members 
is not required after the Statutory Meeting of a Company 
unless such Meeting fs described by the Articles or 
convened by the notice • as an Ordinary Meeting. 
In practice, the Registrar never demands a Return after 
a Statutory Meeting. * 

.. 

. APPLICATION FOR SHARES. 

The most general way of becoming a* Metnber of 
a Company is. by sending in a form of application for 
Sl^jes (^Jiich usually accompanies the Prospectus) duly 
fijiled up, .together with the amount then payable, the 
Shares Being afterwards allotted by the Directors. 
Application fdrms are frequently dispensed with in the 
case df 'Private Companies, b u * it is advisable for all 
applications to be in writing. Allotment should be made 
without delay, as the application may be withdrawn at any 
time previous to notice being given that the Shares have 
been allotted. Where more than one class of Shares is 
offered to the public a separate form is usually provided 
for each class in order to prevent errors or misunder- 
standings, on the* part of applicants. 

On the issue of a Prospectus by a Company offering 
Shares \o the public for the first time, Shares to the 
.amount of the Minimum Subscription must be applied for 
.before any allotment can be made, and at least five per 
cent, of .the nominal amount of each Share must be paid. 
Similar conditions are imposed on Public Companies which 
do •ii£t invjfe the* public to subscribe for Shares in the 
case of* the first allotment of . Shares payable in cash 
(Sections tfi and 85). 

Se% also Allotment of -Shares, Minimum Sub- 
scription, * and Prospectus. 

. • 

' ARBITRATION. 

A* Company may, by writing under its Common Seal, 
refer, any difference between itself «nd any other* company 
or person to arbitration, in acTorcMnc’e with_ Thf Railway 
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Companies Arbitration Act, 1859, and dl the provisions 
of that Act apply to alhy such arbitration. Companies 
parties ^to the arbitration may delegate to the Arbitrator 
power to settle any terms, or to determine • any matter 
capable of * being lawfully settled or determined by the 
Companies themselves or by tlfeir Directors or other 
managing body (Section 119). <» 

ARTICLES OF ASSOCIATION. 

In addition to the Memorandum of Association Qcjni- 
panies require Articles regulating their internal affair^. 
Companies Limited bv Guarantee and Unlimited Com- 
panies must have Special Articles of Association, in which 
must be stated the amount of the Share Capital, or,*if it is 
not intended to have any Shares, the number of Members 
with which the Company proposes to be registered. 
Companies Limited by Shares may, however, be registered 
without Articles, and in that case they are governed by the 
regulations contained in Table A (sec Section n), but it 
is only in very exceptional circumstances that the Table 
can be adopted in its entirety. A Private Company must 
have Articles containing certain provisions which are not 
included in Table A. Where strict economy hSs to be 
exercised Table A is frequently ad6pted with few 
modifications. 

o 

Articles must be divided into paragraphs numbered 
consecutively, and be printed. They are * also required to 
be signed by the Subscribers to the Memorandum of 
Association in the presence of a Witness, ai;d to bear 
a 10s. stamp as if they were contained in aj* deed 
(Section 12). 

The Articles (together with the Memorandum), when 
registered, bind the Company and tlie Members to the 
same extent as if they had been signed and sealed 
:>v the° Members and ^contained a covenant on the . part 
>f each ft£ember to c oteer\ r e all the regulations contained 
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..therein, subject* to the provisions, of The Companies 
(Consolidation) Act, y iqo8 (Section 14). The Articles 
thus bind the Corftpan^ and the Members as such, and 
also the Members with one another in relation to the 
affairs of the Company, A Member is only entitled to 
enforce, the provisions of the Articles in his capacity of 
Member, and he cannot claim a benefit under a provision 
of an Article in a capacity other than that pf Member.* 
All money payable by any Member to a Company under 
its^ Memorandum or Articles is a debt due from him to 
the Company. In England and Ireland this debt is of 
the natufC of a specialty debt [Section 14 (2)], and 
accordingly the Statute of Limitations does not act as 
a bar ft) 'proceedings untjl twenty years have elapsed. 

Articles occasionally authorise the Directors to make 
By-laws for the regulation of the Members of the Company. 
Seeing that Section 10 of the Act of 1908 requires 
“Regulations for the Company ” to be prescribed by the 
Articles, and a Company consists of its Members, the 
Registrar will ijot accept Articles of. a new Company 
conferring such authority on the Directors unless 'it is 
qualified# by the following proviso: — 

“Provided* that no By-law or Regulation shall be made ^ 
under this power which would amount to such an addition* 
to or alteration of these Articles as could only legally be 
made by a Special Resolution passed and confirmed in 
accordance with Section 69 of The Companies (Consolidation) 
Act, 1908. ” 

Tligre is no objection to authority being given to 
Directors tq make, , vary, and repeal By-laws for the 
regulation of the Company’s business or its Officers and 
Servants. 

. » 

- v. v . f -.. • — — - ^ ~ - 

. , , #£ley ©. Positiye Assurance Co., [1876] 1 Ex. D. 20, 88J(in whicfrtb# plaintiff 
failed in* an action against the Company {c*bre?fh ci an Article v(pcb provided 

that^he should be employed as Solicitor to the Company). , * 
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Subject to any conditions contained in the Memorandum 
of Association, Articles 1 of a Company may be altered 
or add'ed to by Special Resolution. f Any alteration or 
addition so, made is as valid as if it had been originally 
contained in the Articles, and is r subject in like manner 
to alteration by Special Resolution. The nature ,of any 
proposed material alterations must be clearly explained 
in the Notice convening the Meeting to pass the Special 
Resolution, and it is not sufficient * in such a case 
merely to specify the intention to propose a Resolution 
to the effect that certain words in a given Article £lfall 
be deleted and others substituted therefor. The effett 
of the amendment must be shown.* In the case o¥ 
an Unlimited Company formed and registered* under 
the Joint Stock Companies Acfs — which were repealed 
by The Companies Act, 1862 — the power to alter the 
Articles extends to altering the regulations relating to the 
amount of its Capital or its distribution into Shares, 
notwithstanding that those regulations are contained in the 
Memorandum of Association (Section 13). 

Where, however, the Articles of a Company contain 
any provisions designed to restrict or limit, or having the 
effect of restricting or limiting, the interest oi* control 
which an alien may hold or exercise in or over the 
Company, whether it be by setting a limit to the possible 
extent of his Share holding or restricting his voting 
power, or by any other means, no alteration may be made 
in such provisions without the writteh consent ^ pf 0 the 
Board of Trade (Companies (Foreign Interests) Act, 1917). 
This prohibition applies also to the regulations of any 
incorporated company, net being a Company registered 1 
under the Companies Acts, which are" capable bf alteration 
in like manner as the Articles of a Company so registered. 

The Companies (Foreigri Interests) Act further prpvides 
that \Vh^re a 1 Qompa^y, the Articles of which contain 

o 

.-i ■- ■ ■ ye * 0 ^ »' ■ 1 - - - - ■" " ■ ■* — ~ - 

1 * Normandy v. Ind, Coope & Co., [1908] 1 Ch. 84. „ 
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any such provision, passes a Resolution for its voluntary 
winding up the Resolution shall be of no effect unless 
the Board of Tracle giwes its assent thereto in writing, 
and any Court which has jurisdiction to wind up a 
Company may in its discretion refuse to make a Winding- 
up Order. In the exercise of its discretion the Board of 
Track or the Court, as the case may be, is to be guided 
by the consideration whether the winding yp is* a bond 
fide one with a view to discontinuing the undertaking or 
whether consent to the winding up is sought witli a view 
to # Subsequently continuing the business free from the 
restrictions* contained in the original Articles or Regulations 
of the Company it is sought to wind up. 

Fof the purposes o£ theso provisions the expression 
“ alien ” includes any body corporate not incorporated 
in some part of His Majesty’s Dominions and any class 
of alien [Companies (Foreign Interests) Act, Section 1 (4)]. 

A copy of the Memorandum and Articles of Association 
must be supplied to any Member at his request and upon 
payment of a suyi not exceeding is. (Section 18). A copy 
of every Special Resolution in force at the time must be 
embodied in or annexed to the Articles [Section 70 (2)]. 

ASSOCIATIONS NOT FOR PROFIT. 

An ‘Association *“for promoting Commerce, Art, 
Science, Religion,^ Charity, or any other useful object n 
may,*with Hie Licence of the Board of Trade, be registered 

# with Limifed Liability without 'the addition of the word 
. “ Liihitecf ” to its . name. The Board requires the 

* Memorandum of Association to' provide that the income 
and property shall T>e applied* solely to the promotion of 
the objects of the Association as set forth in that document ; 
that no portion thereof shall 'be paid, or transferred by 
way of Dividend, Bonus, or otherwise tp •the’ Jdembers, 

, and 'that upon the winding ^p ,.or» dissolution of the 
Association any surplus, after satisfaction of *he liabilities, 
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shall be transferred to. some other institution having similar 
objects [Section 20 (1) and (2)]. 

c < 

The Board considers the r wofds “ any other useful 
object ” should be read in conjunction with those 
immediately preceding, and they * therefore place a very 
limited construction on them. Licences are accordingly 
not granted to Associations for promoting social intercourse 
or athletic sports. 

Before entertaining any application for a Licence for 
an established Association the Board of Trade requires* to 
know when the Association was formed and to be satisfied 
that the operations ' of the Association are of sufficient 
importance to justify the Board granting a Licence under 
the Section. 1 o 

, a> i 

The Board objects to granting a Lict^ ^ U\ an 
Association Not for Profit where the Memoriagurii of 
Association takes power to grant diplomas or degiV*v 

The draft Memorandum and Articles have to be seVtled 
by the Board’s Counsel, whose fee is £j ,ii2s. Notice! of 
the application for a Licence must also <be advertised in 
a local newspaper in order to afford the public the 
opportunity of giving notice of any ground of objfcctionVto 
the Association being registered. Thfe fees payable bn 
incorporation are the same as in the case of a Compajiy 
Limited by Guarantee and Not Having a Share. Capital’ 

( q.v .), of which “ Limited ” is required to be the lajst 
word in the name. - ! 

In the event of any “alteration of the Articles bffig 
contemplated, the proposed modification should be submitted 
to the Board and its apprbval obtained before the passing 
of the requisite Special Resolution." The Registrar of 
Companies declines to accept a Special ^Resolution altering 
the Articles of an Association Not for Profit unless it has 
been ,, passed by the Board. Where *the ^proposed altera- 
tions JtSre extensive 4 he c Bq§rd requires the Resolution to 
bej^ttled’ by cits Counsel and his fee of 12s. paid,, 
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< Section to (3) of the Act it is provided that the 
? privileges and obligations attaching to an Association Not 
for Profit shall be* the same as in the case of a Limited 
Company, Except that in n<$ case is an Annual Return of 
Capital and Members, nor a Copy Register of Directors 
on Form 9 on any cfiange occurring in the registered 
particulars of Directors* required to be filed, and the 
Association is under no obligation to publish its name. 
But the Registrar, of Companies requires the Particulars 
Respecting its Directors, specified by Section 2 (1) of The 
Ccfmpaniesr (Particulars as to Directors) Act, 1917, to be 
filed witfym one month after the incorporation of a new 
Association. , 

The *Board has power to revoke a Licence, but before 
doing so must give written notice to the Association, 
and afford it an opportunity of being heard in opposition 
to the proposed revocation. On a Licence being revoked 
the Registrar must enter in his Register the word 
“ Limited ” at the end of the name of the Association, 
which thereupon ceases to enjoy the exemptions and 
privileges granted by Section 20. 

Any approval, sanction, or licence, or revocation of • 
a licence, by the Board of Trade may be under the hand 
of a Secretary or* an Assistant Secretary of the Board, 
or of any person authorised by the President of the Board 
(Section* 284). 

A Company formed for the purpose of promoting “ Art, 
Science, Religion, Charity, or any other like object, not 
, involving \ht acquisition of gaifi by the Company or by 
its individual Members,” may not, without the Licence of 
* the Board of Trade, hold mofe than two acres of land 
’(Section 19). * . 

The Registers Vo be kept and the Returns to be filed 
are the saine as in the case of a Company Limited by 
; ■Guarantee. * ' ' 

See also Winding Up by ?hk**B(?ard of TJrade. 
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ASSURANCE COMPANIES. 

Companies which carry on the business of Life 
Assurance, or Fire, Accident, of Employers 1 Liability 
Insurance, or Bond Investmeftt business, are* subject to 
The Assurance Companies Act, 1909, as well as The 
Companies Acts, 1908 to 1917. The former Statute 
consolidated, amended, and extended the law relating to 
Companies carrying on Life Assurance business, and 
repealed The 1, Life Assurance Companies Acts, 1870 to 
1872, and The Employers’ Liability Insurance Companies 
Act, 1907, in their entirety, and also Section *7 of The 
Trade Union Act Amendment Act, 1876. 

The Act of 1909 applies to persons mid bodies of 
persons, whether corporate or unincorporate (n6t« being 
registered Friendly Societies or Trade Unions) — described 
as “ Assurance Companies ” for the sake of convenience 
— whenever and wherever established, who carry on within 
the United Kingdom business of all or any of the 
following classes : — 

(а) Life assurance business : that is to say, the issue of, or 

the undertaking of liability under, policies of assurance 
upon human life, or the granting of annuities upon 
human life ; , 

(б) Fire insurance business : that is t® say, the issu^ of, or 
the undertaking of liability under, policies of insurance 
against loss by or incidental to fire ; 

( c ) Accident insurance business : that is to say, the issue 

of; or the undertaking of liability under, policies of 
insurance upon the happening of personal accidents, 
whether fatal or fiot, disease, dr sickness, or any class 
of personal accidents, disease, r or sickness ; 0 * 

( d ) Employers’ liability insurance business : that is to say, 
the issue of, or t^e undertaking of liability under, 
policies insuring employers again^f liability to pay com- 
pensation or damages to workmen in their qpiployment ; 

{e) Bond investment business: tha£ is to say, the business 
f of issuing bonds or endowment certificates by *which 
£the company, C| in Teturn for subscriptions payable at 
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periodical intervals of less than six months, contract to 
pay the bond-holder a sum at some future date, and 
not being life assurance as hereinbefore defined, or 
sinking fund oi* capital redemption insurance business* ; 

subject as respects any class of assurance business to the 
special provisions of {lie Act relating to business of 

that., class. • 

• 

A Company registered in the United Kingdom trans- 
acting business as aforesaid in any part of the world is 
deemed to be a Company transacting such business 
witfiin the] United Kingdom. 

m, * 

• Every Company intending to carry on any Assurance 
business. as above described, or to reinsure any risks under 
such class of business,, must* deposit £20,000 with the 
Paymaster-General in respect of each class proposed, 
subject to a maximum deposit of £60,000. Incorporation 
cannot be effected until the deposit has been made, and 
the Act therefore provides that the payment of the 
amount may be made in the name of the Company by the 
Subscribers. The sum is invested by the Paymaster-General 
in certain securities, the interest being paid from time to 
time to. the Company. The requirements are subject to 
qualification in certain events. 

Companies which commenced to carry on Fire or 
'Accident Insurance or Bond Investment business before 
the 3rd December, 1^09 (the date on which the Act received 
the. Royal Assesi), or Employers’ Liability Insurance 
busines's before the. 28th August, 1907 (the date of the 
passing of the Act of 1907), are not required to make 
deposits in respect of* such businesses. 

Where 'more than one class of business is carried on 
separate accounts vuust be kept, the funds belonging to 
the respective classes of policy holders. 

— 1 • * — T 1— 

# jhis definition embodies the alterations effected by The Industrial Assurance 
Act, 1923, Section 42 (1). * * 

t 
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Assurance Companies are required to 'prepare annually 
a Revenue Account, Profit and Loss Account, ajid Balance. 
Sheet in the prescribed forms. Thest must be printed, 
and four copies have to be deposited with the Board of . 
Trade. C6pies may at the same time be filed with the 
Registrar, and whenever that is f done the Company is 
relieved from the obligation to include a Statement" in the , 
form of a Balance Sheet in its Annual Return. A copy of 
every Account, Balance Sheet, Abstract, Statement, or 
Report required to be deposited with the Board of Tradg 
is kept by the Registrar. The charge for inspection • is 
is., and copies of the Accounts are obtainable at the rate 
of 4d. per folio of 72 words. 

Unless the Accounts are subject to audit in accordance 
with the provisions of The Companies Clauses (Consoli- 
dation) Act, 1845, Assurance Companies must have their 
accounts audited as prescribed by The Companies 
(Consolidation) Act, 1908. 

Notices, advertisements, or other official documents 
issued by Assurance Companies stating the authorised 
Capital of the Company must also state the amounts 
'subscribed and paid up respectively. 

f 

Assurance Companies can only be amalgamated with 
the sanction of the Court. Copies of the various accounts 
and documents relating to the transaction must be 
deposited with the Board of Trade within ten days 
after any amalgamation has been effected. 

, , 4 4 

On the petition of holders of ten policies of an aggregate 
value of not less than £10,000 a Company may* be w,ound 
'/up, by the Court. The leaye of the Court must, however, 
f be obtained before the presentation of Jhe petition, and in ' 
^order to obtain such leave 1 it is necessary to establish 
optima facie case and to give security, for costs, 
contracts of a Company unable to pay its debts *may*; 

r^duied by ’the Court, upon such £erm$ and coudiJtiojja* 
lto*ifcay be* thought ffc, ‘in jftace of a Winding-up, Order. 
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The provisions of Section 274 of the Act of 1908 as to 
? the filing of certain documents at the Companies Registry 
by Companies incorporated abroad and establishing* a place 
of business* in the United ’Kingdom are extended to all 
Assurance Companies constituted abroad which carry on 
Assurance business in the United Kingdom, whether 
, incorporated or not. • 

Special provisions apply to underwriters carrying on 
Assur.ance business who are members of Cloyd’s, or of 
^ny othej.* association of underwriters approved by the 
B&frd of Trade, the amount of the deposit required being 
otily £2Q$o. Since the passing of Lloyd’s Act, 1911, 
fnembers of Lloyd’s have been able to carry on any kind 
of Insurance business. 

The law relating to Industrial Assurance was con- 
solidated and amended by The Industrial Assurance 
Act, 1923, and that class of Assurance business can now 
only be carried on by a registered Friendly Society or by 
an Assurance Company within the meaning of the Act 
of 1909, which is either registered under the Companies 
Acts or the Industrial and Provident Societies Acts or 
incorporated by special Act. 

Subject to certain exceptions therein provided, 
Industrial Assurance business, for the purposes of the Act 
of 1923, means the business of effecting Assurances upon 
human life, premiums in respect of which' are received 
by means of collectors. For the purposes of the Act of 
1909 Industrial assurance business is to be treated as 
a separate class of # Assurance business, and accordingly 
a separate* deposit of ^20,000 must be made in respect of 
such business. Moreover, no charge (except to secure a 
temporary -bank overdraft) can * be created on any of 
a Company’s assets in whifli the Industrial Fund is 
invested. . 

( la the* case of a # Company proposed to be registered 
Swjlicfy takes' poVers* in it$ Memolandun! of Association 
wide enough to authorise the carr^in^ on of th£ business 
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of Assurance, the granting of annuities, or the reinsurance 
of risks, although not in express terms, the Registrar 
requires a proviso to be added to r the ^effect that nothing 
contained in the Memorandum of Association shall 
empower tlie Company to carry on the business of 
Assurance or to grant annuities within the meaning of 
The Assurance Companies Act* 1909, as extended* by • 
The Industrial Assurance Act, 1923, or to reinsure any 
risks under *anv class of Assurance business to which 
those Acts apply. . , 

Mutual Insurance and other Societies having for ttieir 
object the acquisition of gain, either for themselves or the 
individual Members thereof, must be incorporated under 
the Companies Acts if the Membership exceeds* twenty. 
Otherwise they are illegal (Section 1). 

AUDITORS. 

Every Company must at each Annual Meeting appoint 
an Auditor or Auditors (not being a Director or Officer of 
the Company) to hold office until the next ^nnual Meeting. 

A person other than a retiring Auditor may not be 
appointed to the office unless notice of an intention to 
nominate him has been given to the Company by a Share- 
holder at least fourteen days before the Meeting. The^ 
Company must send a copy of any such notice to the 
retiring Auditor, and also inform th<C Shareholders, either 
by advertisement or in any other mode alloyed by *the 
Articles, not less than ^ven days before the Meeting. 
If the Annual Meeting is called for a date fourteen, days 
or less after notice of the .intention lo nominate a person 
as Auditor has been received, such ^notice, though not 
served within the required time, is tO ( b e deenfed to have 
been properly given, and the notice to be despatched by 
the Company ,to each Member may ^be sent , or given at 
the sam€ time 1 as the Notice conveniifg the Meeting 
[Section £12 {1) to U)'J* 
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If Auditors 3 re not appointed at the Annual Meeting 
the Board of Trade may, on the application of any Member, 
appoint one for tin? current year and fix his remuneration 
[Section 112 (2)]. This power has been exercised by the 

Board in many instances. 

• 

The first Auditors may be appointed by the Directors 
before the Statutory Meeting, in which case they remain 
in office until the first Annual Meeting unless previously 
removed by the Company in General Meeting. If so 
lemoved '.other persons may be appointed at the same 

Meeting [Section ”2 (5)]. 

• • 

, The election of an Auditor should be proposed by a 

Shareholder not holding the office of Director. 

, • 

Any casual vacancy in th£ office of Auditor may be 
filled by the Directors, but a continuing or surviving 
Auditor may act notwithstanding that the vacancy continues 
[Section 112 (6)]. 

The remuneration of the Auditors must be fixed by the 
Company in General Meeting, except that in the case of 
any Auditor appointed before the Statutory Meeting or to 
fill a casual vacancy the amount may be fixed by the 
Directors [Section 112 (7)]. 

The Auditors *are required to make a Report to the 
Shareholders on the Accounts examined by them, and on 
every Balance Sheet laid before the Company in General 
Meeting during/ the;r tenure of office. In the Report 
they^nust $tate vt aether or not they have obtained all the 
information and explanations required, and whether, in 
their* opinion, the Balance Sheet is properly drawn up so 
as to*exhibit a true*and correct view of the state of the 
Company’s* affairs according to the best of their information 
and the explanations given to them, and as shown by the 
books of tjie Company [Section 113 (2)]. The Auditors 
must* take reasonabje care that what they certify with 
regard to the financial affairs of thfi Company is* true, and 
they must place the facts as to th*e real financial situation 
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of the Company before the Members. If is not sufficient 
simply to indicate how the information can be obtained.* 

The" Act does not expressly provide that every Company 
shall prepare a Balance Sheet and submit a copy to its 
Members; but if a Balance Sheet/s prepared and is laid 
before the Company in General Meeting the other provisions 
of Section 113 come into operation. 

In practice it is known that there are Private 
Companies which never prepare a Balance Sheet ; but 
Public Companies are under a statutory obligation to 
some extent to do so, &s a “ Statement in the form of 
a Balance Sheet ” must be included in the Annual List 
and Summary (q.v.) of every such Company. 

The Balance Sheet has to be signed by the sole' Director 
if only one, or two Directors if more than one, and either 
the Auditors' Report must be appended thereto or a 
reference to the Report must be inserted at the foot of the 
Balance Sheet. ’ This Report must also be read before the 
Company in General Meeting, and be open to the inspection 
of Shareholders, who are entitled to be furnished with 
‘copies of . the Balance Sheet and Report at a charge not 
exceeding 6d. per 100 words [Section 113 (3)]. 

If any copy of a Balance Sheet is issued, circulated, or 
published without being duly signed, or without "either 
having a copy of the Report attached thereto or containing,, 
a reference to the Report at the foot thereof, the Company 
and every Director or other Officer who is knowingly a party 
to the default will, on conviction, be liable to a fine not 
/exceeding ^50 [Section 1/3 (4)]. * 

The Auditors have the right of access at all times to 
the books, accounts, and vouchers of /he Company, and 
they are also entitled to ** require from thee Directors 
and other Officers whatever information and e explanation 
may be necessary for the performance of their cities 
[Section {13 (1)}. c 44 

■ c — *z * 

<r London and General Bank No. 2, [1895] 2 Ch. 6?*. 
o 
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In the case of a Banking Company registered after the 
15th August, 1879, and which has Branch Banks outside 
Europe, it will suffice fey* the Auditor to be allowed access 
to such copies of and extraefs from the books and accounts 
of any such Branch as have been transmitted to the head 
office ip the United Kingdom ; and the Balance Sheet must 
be signed by the Secretary or Manager (if any) and at 
least three Directors, or by each Director if their # number 
does not exceed three [Section 113 (5)]. 

• Holders of Preference Shares and Debentures of a 
Company— not being a Private Company or a Company 
registered "before the 1st July, 1908 — have the same right 
fo receive and* inspect the Balance Sheets of the Company 
and Reports of the Auditors and other Reports as is 
possessed by the holders of # Ordinary Shares of the 
Company (Section 114). 

The names and addresses of the Auditors (if any) 
must be stated on any Prospectus issued by the Company 
[Section 81 (1) (l)]. 

BANKING COMPANIES. 

No Companf, Association, or Partnership with more 
than ten persons can be formed for the purpose of carrying 
on the business of Banking unless it is registered under 
the Companies Acts, or is formed in pursuance of some 
ptlier Act or of Letters Patent (Section 1). 

A Banking Company must, before commencing business, 
and also on the* first Monday in February and the first 
Tuesday in.Augu*t in every year, make a statement giving 
the amount of its Share Capital, the number of Shares 
into Which* it is divided, the number of Shares issued, the 
1 extent* of the Calls made and received on each Share, and 
the amount of the •liabilities ^and assets on the previous 
. 1st January or isUjuly. A copy of the statement (known 
"as “ Form.C ”) must be hung up in a conspicuous position 
at *t fie Registered Office and in every brapeh offiye, and 
Members or creditors are entitled fo copies uporf payment 
of 6d. eaph (Section 108 and the *First Schedulfe). 
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The Annual Summary of Capital and*List of Members 
of a Limited Company carrying on the business of Banking 
should include a complete list of ,the places at which the 
business of the Company is carried on (Revenue, Friendly 
Societies, and National Debt Act % 1882, Section n), and 
be filed with the Registrar. Banking Companies, which 
lodge Returns under the Companies Act need not make 
yearly statements to the Commissioners of Inland Revenue 
under The Bank Charter Act, 1844. 

The liability of Members of a Bank of •’'Issue o i§ 
unlimited in respect of its own Notes, and a statement to 
that effect may be made upon the Notes [Section 251 (1) 
and (3)]. 

If the Company is wound up apd the general assets are 
not sufficient to satisfy the claims of both note-holders and 
general creditors, the Members must first satisfy the 
remaining demands of the note-holders, and are then liable 
to contribute towards payment of the general creditors a sum 
equal to the amount realised by the note-holders out of 
the general assets of the Company [Section 251 (1)]. 

An investigation of the affairs of a Banking Company 
mav be made by the Board of Trade on the application 
of Members holding not less than one third of the issued 
Shares (Section 109). 

Bond fide Banking concerns are not “ money-lenders 
within the meaning of The Money-lenders Act, 1900. 
No money-lender may be registered under that Act by any 
name including the word “ Bank ” or suggesting that he 
carries on the business of Banking. 

During the period of five years immediately after the 
termination of the war 1 and thereafter until »Parliamen1 
otherwise determines no banking business may 0 be carriec 
on within the United Kingdom — 

(a) By a Company which is an enenjy controlled corpo'fatioi 
c withmUhe meaning of this Act* ; of 0 

s — 

• * Trading with The Enemy (Amendment) Act, 1918. 0 
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(b) By a firm or individual, if the business carried on is 
one with respect to which, if a state of war still 
continued! an Order for the winding up thereof could 
have been maefe ui^der Section 1 of The Trading with 
the Enemy Amendment Act, 1916. 

Where it appears to the Board of Trade that any banking 
business is carried on iq contravention of this provision 
the, *Board of Trade shall order the business to be 
wound up. # 

The Board 'of ’Trade has power to appoint inspectors 
fo£ # the purpose of ascertaining, during the period aforesaid, 
wjiether aijy banking business is carried on by a Company 
}vhich is hn enemy controlled Corporation or for the benefit 
of or under the control of subjects of an enemy State, 
and tlfe 'provisions of Tfye Trading with the Enemy Acts, 
1914 to 1916, relating to inspection shall apply accordingly. 

The Board of Trade may, after consultation with the 
.Treasury, make rules defining what business is, for the 
purpose of this section, to be deemed banking business. 

For the purpose of these provisions the expression 
* ‘ enemy controlled Corporation ’ * means any Corporation — 
(a) Where* the majority of the Directors or the persons 
occupying the position of Directors, by whatever name 
called, are subjects cf an enemy State ; or 
• (b) Where if appears to the Board of Trade that the 
majority of the voting power or Shares is in the hands 
of persons who are subjects of an enemy State, or who 
exercise th^ir voting powers or hold the Shares directly 
or indirectly on behalf of persons who are subjects of 
• am enemy State; or 

(c) Where the # control is b$ any means whatever in the 

# hands of persons who are subjects of an enemy State ; or 

(d) Where the executive is an enemy controlled Corporation 
6r where the majority of the executive are appointed by 
•an enemy controlled Corporation. 

The expression' “ enemy State” means a State with 
which His Majesty is now* at war (Trading with the^ Enemy 

(Amendment) Att, 1918, Section 1$). ' • 

•* — * — 

# # The date of passing of the Act. i.e. 8th August, ^918. • 
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As to the special provisions relating* to the audit or 
Banking Companies , Accounts see under Auditors. 

BANKRUPTS. 

A person already bankrupt may become a Member of 
a Company, and may be appointed a Director,* but it is 
usual to provide in the Articles that a Director 'shall 
vacate office upon his becoming bankrupt or insolvent^ 
or compounding with his creditors. There is, however, 

no statutory provision to that effect. c 

On a Member being declared bankrupt the righ£ c to 
transfer the Shares standing in his name passes to his 
trustee. If Clause 22 of Table A (1908) applies, or the 
Articles contain a provision similar thereto, the trustee 
may be himself registered as a Member in respect of the 
Shares. Instead of transferring the Shares or being 
registered as a Member in respect thereof the trustee 
may, subject to the provisions of the Articles, allow the 
Shares to remain in the name of the bankrupt or may 
disclaim the Shares, but such disclaimer will not affect 
the rights of third parties.]; t 

Where fully paid Shares are proposed to be transferred 
to a bankrupt, the Directors cannot, unless the 'Articles 
of Association otherwise provide, refuse to sanctiQn the 
transfer on the ground that if the transfer is registered 
the Shares will pass to the trustee in bankruptcy. § 

Articles also generally provide that a trustee in bank- 
ruptcy may vote at a Meeting of the C6mpany if # hollas 
produced the Order of Coikrt and thus proved his appoint- 
ment. No note as to any lien which the Company* may 
have upon the Shares of the bankrupt may be made'either 
on the Share Certificate or jp the Register of Members. || r 

c 

•Dawson v. African Consolidated Land and Trading Co., [i§g8] i Ch. 6. 
f Aa to the meaning of insolvent see London and Counties Assets Company 
v, Brighton Grand Concert Hall and Picture Palace, 1 1915] 2 K. B. 493. * 

X Wise* v.^Lansdell,^ 1921] 1 Gh. 420. ' t 

} Sutton t>. English and Colonial Produce Company, [1902] 2 Ch. 502. * 
l l W. Key & Son, [1902] 1 Ch* 467. 
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. in a winding up a bankrupt Member is represented by 
his trustee, who becomes a contributory, and may be called 
upon to admit to ptoof ^gainst the estate of the bankrupt, 
or otherwise to allow to b£ paid out of his assets any 
money due from the bankrupt in respect of his liability to 
contribute to the assets of the Company. The estimated 
valutf of the bankrupt’s liabilit} f to future Calls, as well as 
Calls already made, may also be proved against the estate 
(Section 127). 

• *, 

" * BILLS OF EXCHANGE &o. 

• I 

. A Bill of Exchange or Promissory Note is regarded as 
having been 'made, accepted, or endorsed on behalf of 
a Conlpany if made, accepted* or endorsed in the name 
of or by or on behalf of or on account of the Company by 
any person acting under its authority (Section 77). 

The name of the Company must appear in legible 
characters on all Bills of Exchange, Promissory Notes, 
Endorsements, Cheques, and Orders for money or goods 
signed by the Company or on its behalf. Any Director 
or other Officer # contra veiling this requirement is liable to 
a fine of ^50, and is also personally liable to the holder 
of the document unless the amount is paid by the Company 
(Section 63). 

• Directors and Secretaries should also bear in mind 
Section 26 (1) of The Bills of Exchange Act, 1882, 

which is as folfows f — 

• # • 

Where a person^ signs a Bill aj drawer, indorser, or acceptor, 
# ,and adds words to his signature, indicating that he 
signs for or, on behalf of a principal, or in a repre- 
sentative character, he i$ not personally liable thereon ; 
tut the fhere addition to his signature of words 
describing him as an agent, or as filling a repre- 
sentative character, does not exempt him from personal 
liability. 

When signing Cheques, Bills* &c.,*Officefs should 
protect themselves by seeing thaf words indicating that’ 
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they sign for and on behalf of the Company appear on the 
documents, it having been held that where Directors signed 
a Cheqtie without such a statement appearing thereon they 
had rendered themselves personally liable for the amount, 
notwithstanding that the name of # the Company appeared 
at the top of the Cheque and the word “ Director,” was 
added after each signature.* 

Bills of Exchange and Promissory Notes are liable to 
duty according to the following scale 1 

Where the amount or value of the money for which* # * 
the Bill or Note is drawn or made does not £ s. d. 

exceed j£io * . o o *2 

Exceeds £\o and does not exceed £25 ... # ... 0 0 3 

»> £25 >. .. £50 0 0 6 

» &o ,, • „ 75 °o 0 9 

> * £75 1 1 >. £'°o 010 

»» ^ io ° — 

For every ^100, and also for any fractional part of 

£100, of such amount or value 010 

A Bill of Exchange payable on demand or at sight, or on 
presentation, or within three days after date or sight, is 
liable to the fixed duty of 2d. 

A Promissory Note, even if on demand; must always be 
stamped with the ad valorem duty. 

[Stamp Act, 1891, Schedule; Finance Act, 1899, Section 10 (2) ; 
and Finance Act, 1918, Section 36.] 

For the purposes of the Stamp Act the term “ Bill of 
Exchange ” includes Draft, Order, Cheque, Letter of* 
Credit, and any document or writing (except a Bank Note) 
entitling any person, whether named therein or not, to 
payment by any other person of, or to draw upoTi any°other 
person for, any sum of money; and the term “ Promissory 
Note” includes any document or writing (except iBank 
Note) containing a proipiSe to pay any sum, of money 
(Stamp Act, 1891, Sections ^32 and 33)". # 

Bills and Notes must be stamped*’ before execution. 
A fine of £10 is incurred by any person who issues, 
endorsed, ctransfers, negotiates, preseiits for payment, or 

G— * 

c # Landes v. Marcus, [1909] 25 T. L. R. 478. » 
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pays any unstamped Bill or Note. The stamps must be 
impressed, except in the case of Bills payable on demand 
or at sight or on presentation or within three da\\s after 
date or sight, which are liable to the fixed duty of ad. 
and to which adhesive stamps may be affixed. If adhesive 
stamps are used on the latter they must be cancelled by 
the # person by whom the Bill is signed before delivery 
(Stamp Act, 1891, Sections 34, 37, and 38, and Finance 
Act, 1918, Section- 36). 

♦ Foreign Bills of Exchange paid or endorsed or negotiated 
in the United Kingdom are liable to duty at the rate of 6d. 
for every ^100, with the exception that where the amount 
is less tjian ^50 the scale set out on the preceding page 
applies* (Finance Act, 1899, Section 10). 

Before a person receiving a Foreign Bill or Note presents 
it for payment, or endorses, transfers, negotiates, or pays 
the Bill or Note, he must affix an appropriate adhesive 
stamp of the right amount and cancel it (Stamp Act, 1891, 
Section 35). 


BONUS SHARES. 

A Company may only issue its Shares for valuable 
consideration, which may be money or money’s worth, 
gr a combination of the two. The issue of Shares, by 
way of Bonus, withput consideration is illegal, and no 
power taken in the Memorandum or Articles can render 
it otherwise. But Shares may be allotted by way of 
commission pursuant to Sectiofi 89 (see Commissions) 
or by wa*y of set-off against a Dividend declared and 

* expressed to be payable out of •undivided profit or out of 
Reserve (see Capitalisation).# A Dividend can only be 
so satisfied # bv the sue of such Shares where authority to 

• pay Dividends otherwise than in cash is contained in the 
Comp’any’s Articles.# Where the requisite . power . is not 
found- in the Articles it must first jje taken by Special 
Resolution. 
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If the Dividend is paid by the issue of fully or partly 
paid Shares without the Members being given the option 1 
of takihg it in cash a contract constituting the title of the 
allottees to the Shares should* be filed with the Registrar 
of Companies in accordance with ^Section 88 of the Act. 

Persons to whom Shares have been allotted without 
good consideration are liable for Calls, even though a 
contract providing for their allotment may have been 
filed and the Shares be described as ’fully paid in the 
Share Certificate.* 


BOOKS. 

The following is a list of the Principal Registers &c. 
required in addition to the ‘ordinary Account Books 1 : — 

By Companies Limited by Shares, Companies Limited by 
Guarantee with Share Capital, and Unlimited 
Companies with Share Capital. 

Agenda Book. 

Directors’ Minute Book. 

General Minute Book. 

Letters of Allotment, impressed with id! or 6d. stamps. 
Register of Applications and Allotments, 
t Register of Returns of Allotments. 

Register of Members and Share Ledger. 

Register of Transfers. 

Annual List and Summary. 

Register of Directors or Managers. • 

, Register of Debentures. ° 

Register of Mortgages and Bonds. 

Share Certificates. 

Notices of Call. 

By Companies Limived by Guarantee and Unlimited 
Companies without Share Capita^. 

Agenda Book. 

Directors’ Minute Book. 

General Minute Book. 

■ -*-■» La i 1 

* Alkaline Reduction Syndicate, Ames’ Case, [1896] W. N. 79. 
f R6quir<^l only by Companies Limited by Shares. 
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• 

Register of* Members. 

Register of Directors or Managers. 

Register of Debentures. 

Register of Mortgages ajid Bonds. 

The importance of the books being correctly kept can 
hardiv be over-emphasised, as the consequences of errors 
therein or omissions therefrom may be very serious. 

The Auditors must be allowed access to all the books 
of the Company, and they may question the Directors and 
ether Officers upon items appearing therein (Section 113). 

The Register of Members is also liable to inspection 
by a Shareholder gratis, or by any other person on pay- 
ment of a fe£ not exceeding is., and a copy thereof must 
be supplied, if desired, at the, rate of 6d. per 100 words 
[Section 30 (1) and (2)}. 

Power to inspect the Register of Mortgages is also 
granted by Statute to creditors or Members free, and to 
any other person on payment of a maximum fee of is f 
(Section 101). 

In a windir^ up by or subject to the supervision of 
the Court, creditors or contributories of a Company may 
obtain an order for inspection of the books (Section 221). 
Upon dissolution, .in the case of a voluntary winding up, 
the Sooks are disposed of in accordance with the 
•Extraordinary Resolution of the Members at the final 
Meeting ; but where the winding up is by or subject to 
the, supervision of the Court the direction is given by the 
Court (Section 222). , 

If, with the object of defrauding or deceiving any 
persoif, any Director, Officer, ,or contributory of a Com- 
pany in liquidation -destroys, abets, or falsifies any books, 
papers, 01* securities, or makes, or is privy to the making 
of, any fajse or fraudulent entry in any Register, book of 
account, or document of the Company, he is liable to, 
^jnprfsonment fbr a term not exceeding *two years, witl* 
^ without hard labour (Section 2itf). f 



J8 Btiotzs. 

Where a Company is being wound up, the books and 
papers of the Company and of the Liquidators are primd 
facie e\fidence, as between the contjibutcfries, of the truth of 
all matters purporting to be recorded therein (Section 220). 
“ Books and papers ” include accounts, deeds, writings, 
and documents (Section 285). 


BORROWING. 

A Company may raise money by various means'; 
It may borrow on a loan which is not in any wav secured ; 
it may give bills ; it may issue Debentures charging its 
undertaking in favour of the holders; and it may execute 
a Mortgage or Charge secured on the whole or 'any part 
of its assets. 

In all these cases careful regard must be had to the 
provisions of the Memorandum and Articles. Usually 
express power to borrow is taken by the Memorandum, but 
if the document is silent the power will not be implied 
“ unless it be properly incident to the course and conduct 
of the business for its proper purposes .*'* Thus it has 
been held that a Building Society cannot borrow^ without 
express power to do so,* but with Trading Companies in 
general the power is implied, f Articles of Association 
frequently restrict the power of the Directors in this, 
respect, and require the sanction of a General Meeting 
.before any sum exceeding a specified aihount or propor- 
tion of the issued Share Capital is borrowed. « * « 

< t 

All Companies, except those which are Private 
Companies coming within the Statutory definition, are 
prohibited from exercising any borspwing powers until 
the Registrar’s Trading Certificate has been obtained. 
(See pp. 50 and 51.) ' 

— 0 

* Blackburn Building Society v. Cunliffe, Brooks 1 & Coo, [1882] 22 Ch. D. 61 ; 
[1884] 9 A. C. 857. c ^ 

f General Ruction Estate Co, v. Smith, [1891] 3 Ch. 432. 
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Where any Local Authority, Corporation, Company, 
or body of persons formed or established in the United 
Kingdom proposed to issue any “ Loan Capital ” a 
Statement of the amount wi tended to be secured by the 
issue must be lodged with the Commissioners of Inland 
Revenue before the issfle is made. The Statement must 
be stamped with duty at the rate of 2s. 6d. for every 
£iC)0 of the sum secured unless the duty has been paid on 
any Trust Deed or other document securing the loan 
capital proposed to be issued. Default in complying with 
this requirement renders the Company or other body liable 
to a fine of ten per cent, on the amount of the duty, and 
the like line for every month after the first month during 
which tjie neglect or failure continues. The expression 
“ Loan Capital ” includes Debenture Stock, County, 
Corporation, or Municipal Stock, or Funded Debt, or any 
Capital which is borrowed or has the character of borrowed 
money; but it does not include “any overdraft at the 
Bank or other loan raised for a merely temporary purpose 
for a period not exceeding twelve months ” (Finance Act, 
1899, Section 8). Where the overdraft does not come 
strictly within # the exception the Commissioners require 

a Statement furnished. 

• 

Where the a inpunt of the loan is secured by a Trust 
Deed *or Debentures, or any other document liable to ad 
• valorem Mortgage Duty, it is not the practice to furnish 
the particulars referred to. 

.Where a duly stamped Statement has been delivered 
after*the 9*th August, 1907, by a Company in respect of 
Loan Capital which has been wholly or partly applied for 
the purpose of the conversion or consolidation of existing 
Loan Capital, a claim may l 5 e . made for repayment of 
duty at the rate of 2s. for efery ^100 of the Capital to 
which the Statement relates which has been so applied 
(Finance Act, 1907, Section 10). 

S#e also Debentures, Fraudulent' Pruekrence, 
and Mortgages and Charges. •* 
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CALL8 ON SHARES. 

The Holders of Shares not fujly paid up are liable to 
Calls in accordance with the provisions of the Articles of 
Association and the terms of issue. The clauses dealing 
with Calls in Table A of 1862 are Nos. 4 to 7, in Table A 
of 1906 are Nos. 12 to 17, and 'in Table A of 190& (.the 
present Table) are Nos. 12 to 17. If authorised by its 
Articles a Company may make arrangements on the issue 
of Shades for a difference between Shareholders in the 
amounts and times of payment of Calls, and' may Mso 
accept from Members any amount unpaid on thoir Shares 
although not called up (Section 39). All money payable 
by any Member in respect of Calls properly m*id£ is a 
debt due from him to the Company. Such debt is in 
England and Ireland of the nature of a specialty debt, 
and therefore not Statute barred until the lapse of twenty 
years [Section 14 (2)]. 

A Limited Company may by Special Resolution deter- 
mine that any portion of its Share Capital which has not 
been already called up shall not be capable of being called 
up, except in the event and for the purposes of the 
Company being wound up, and thereupon that portion of 
its Share Capital cannot be called up except in such, event 
and for such purposes (Section 59). When this course 
has been adopted the Company is apparently unable to 
determine afterwards . that the amounts reserved shall be 
liable to be called up as and when mav be thought fit.* 
If, however, the reservation is purported to be made in the 
original Articles, the Company can by Special Resolution 
determine at any time th^t the suths reserved shall be 
called up as required.! ' 

Various particulars relating to the Calls made and 
amounts received must be given in the Annual* Returns. 

Q 

~ * c i r 

# Bartlett v. Mayfair Property Company, [1898] 2 Ch. 98, 32. 
f M^lleson v. National *fnsurance Company, [1894] 1 Ch. 200. 
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Articles of * Association usually prescribe certain 
penalties for nonpayment of Calls, such as payment of 
interest on the arfears, # inability to vote, and (after due 
notice) forfeiture o£ the Shares. Dividends, moreover, 
are almost invariably payable only upon the amounts 
paid on the Shares ; and may, if necessary, be retained in 
re<|uetion of unpaid Calls? A Company may prove against 
the* estate of a bankrupt Member or of a Member dying 
4 insolvent not only for Calls made but ‘also for the 
estimated value of the liability to future Calls on Shares 
of*1?he bankrupt or deceased.* 

• Articles of Association should also provide that the 
joint holders pf Shares are jointly and severally liable to 
pay a[l £alls thereon, otherwise if judgment be obtained 
against one of them the others are freed from the 
obligation, f 

A frequent provision is that payments in advance of 
Calls may be received by the Company, who may pay 
interest on such sums at such rates as may be agreed r 
upon between the Member and the Directors. If the 
interest is to exceed six per cent., the sanction of the 
Company in General Meeting is usually required. The 
interest f may continue to be paid by the Company even 
though no profits jnay be earned. Sums paid in advance 
of Calls, however, cannot be returned in a liquidation 
-until the creditors’ claims have been satisfied, but will 
rank before repayments to Shareholders. 

Where undivided* profits have accumulated and the 
amount* caiT, with the sanction % of the Shareholders, be 
distributed as Dividend or Bonus, the Company may by 
Special Resolution determine (instead of paying the amount 
away unconditionally) to distribute the whole or any part 
thereof in, reduction of the pMd-up Capital, but subject 
to recall at # any * time by means of Calls duly made 
[Section 46 (i).j • 

# Bankruptcy Act, *914, Section 30; and McMahon, Inft, Fulle* v. McMahon, 
[1900] t,. J. Ch. 142. ,• • 

f Kendal v. Hamilton, [1879] 4 A. C. 504. 
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Any Member who does not wish to receive his propor- 
tion on these conditions may require the Company to 
retain tmd invest the sum due to hinl and to hold it in 
satisfaction of future Calls, -paying him meanwhile the 
interest earned by such investment while it remains 
uncalled [Section 40 (3).] 

When a Company goes into liquidation the Liquidator 
may call up any amount unpaid on the Shares issued. 
Should the existing Members be unable to satisfy the 
contributions required, the Liquidator may make Call^ 
upon persons who have ceased to be Members withftf a 
year from the commencement of the winding up in 
order to meet debts incurred before they* ceased to be 
Members (see Contributories). In making a »C$dl the 
Liquidator may take into ' consideration the possibility of 
some of the Calls not being paid (Section 166 and 186). 
In a winding up by the Court the Liquidator must obtain 
the sanction of the Court or the Committee of Inspection 
before making the Call (Section 173). 

In a winding up debts due from the Company to a 
Shareholder cannot be set off by him against his unpaid 
Calls.* Such Calls must be paid to the Liquidator, and 
the Shareholder will rank as a secured or mi secured 
creditor, as the case may be, in respect of the sums due 
to him. 

See also Forfeiture and Surrender of Shares and 
Joint Holders. 

« 

CANCELLATION OF SHARES . 1 

• V 

If authority is contained in the Articles of Association ■ 
a Company Limited by Shares may cancel any ^Shares , 
which have not been taken or agreed c to be taken by any 
person and diminish the K amount of its Share Capital 
accordingly. The nature of the Resolution required — 
whether Ordinary, Extraordinary, or Special— is deters 
mined' by the* provisions of the Articles, and as the 

— < — t<u — - — — — . — — 

* Over/snd, Gurney & Co , Grissell’s Case, [1866] L. R., 1 Ch. 528. 
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cancellation is not deemed to be a reduction of Capital 
within the meaning of the Act it is not necessary to 
obtain the sanction*of the Court [Section 41 (1) and (4)]. 

Every copy of the Memorandum of Association issued 
after the cancellation # has been effected must be in 
accordance with the alteration. If this requirement is not 
complied with the Company, and every Director and 
Manager knowingly and wilfully authorising ^or permitting 
the default, will be liable to a hue not exceeding £1 for 
each copy in respect of which the default occurs 
[Section 41 (3)]. 

If the* Articles do not contain the requisite authority, 
they must be altered by Special Resolution before the 
Resolution effecting the. cancellation is passed. 

Occasionally the Capital is increased simultaneously 
with the cancellation, new Shares being created to the 
same amount as the old, but carrying different rights. 
In such instances fees are payable on registration of the 
increase as in an ordinary case, but no Capital duty is 
claimed by the Registrar. 

CAPITALISATION. 

It Is frequently desired where a Company has accumu- 
lated large reserves of undivided profits to capitalise a 
portion or the whole thereof and distribute the amount 
as a “ Jkmus ” among the Members fin proportion to their 
respective interests. 

If the. Issued Shares are not fully paid the capitalisation 
of the# undivided profits may be effected by declaring a 
Bonus and. satisfying the same by crediting each partly 
paid Sharo with a proportionate amount of such Bonus. 

More generally the issued Shares are already fully 
paid • up, in which jCase the capitalisation can only be 
effected by the ‘issue to the Members, in "accordance with 
their rights’ under the Articles, b*f fully or tfirtly P a ' d 
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Shares. Where necessary the nominal ’Capital must be 
increased in the manner prescribed by the Company's 
Articles. 

• 

A Dividend or Bonus can only be paid in cash, unless 
power to satisfy the same in som$ other manner has been 
taken by the Company.* Accordingly, in the absence of 
such power, the capitalisation is effected by giving # the 
Members an unconditional right to receive the Dividend 
or Bonus in cash and bv the Members authorising the 
Company to apply the amount due to them in paying up, 
in whole or in part the number of Shares agreed to 1 be 
taken by them. This procedure, however,’ is not 
altogether free from objection, as the amount of Dividend 
or Bonus to which each Member becomes entitled must 
be regarded as income and, in those circumstances, if the 
amount is large he will be liable to super-tax in respect 
thereof. 

Where the Company has power to pay Dividends or 
Bonuses otherwise than in cash or such power is taken 
)y altering the Articles of Association, the Company can 
iffect the capitalisation by declaring the Bonus and 
ipthorising the Directors to satisfy the same by the allot- 
ment of fully or partly paid Shares. In such * circum- 
stances the Bonus Shares are received by the Members as 
Capital, and no liability to super-tax can arise. f 

Whichever procedure is adopted the Bonus should be 
declared to be “free* of Income Tax;” 

The Article authorising the capitalisation or the 
resolution effecting it should empower the ..Directors, 
where the Bonus takes the form of fully or partly paid 
Shares, to execute an, Agreement, in accordance with 
Section 88 of the Act, between the Company and a repre- 
sentative Shareholder on behalf of the class entitled to 
receive the Bonus Shares, providing for the allotment 

i™ 1, . * . 

* Wood v. Odessa Waterworks Co., [1889] 4 2 Ch. Et 645. 
fjlnland Revenue Commissioners v. Blott, [1921] 2 A. C. 171. 
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to them of fully or partly paid Shares in satisfaction of 
the Dividend or # Bonus. The agreement should be 
executed before the Shares are allotted and be filed at 
the Companies Registry vJith a Return of Allotments 
(q*v.) within one months after the allotment. 

The issue of “ Bonus ” Shares, if the above conditions 
are. observed, is perfectly legal. But where Shares are 
issued without good consideration the allottees are liable 
to Calls, even though a contract providing for the allot- 
ment of Such Shares has been filed.* 

• 

Certificate of incorporation. 

• 

On tlje registration of the Memorandum of Association 
the Registrar issues a Certificate that the Company is 
incorporated, and in the case of a Limited Company that 
it is limited. From the date of incorporation the Sub- 
scribers to the Memorandum, together with such other 
persons as may from time to time become Members of 
the Company, form a body corporate, capable forthwith 
of exercising all the functions of an incorporated Company, 
and having perpetual succession and a Common Seal, 
with po^er to hold lands, but with such liability on the 
part of the Members to contribute to the assets in the 
event # of a winding up as is mentioned in the Act 
(Section 16). As to this liability sec p. 60 et scq . 

The Certificate of Incorporation is conclusive evidence 
that, al^he requirements of the Act of 1908 in respect 
of registration and $11 matters , precedent and incidental 
•thereto have been complied with, and that the Association 
, is a Company authorised to be registered and duly 
registered under th<; Statute. evidence of compliance 
with the Act a Statutory Declaration on the prescribed 
Form (impressed with a fee stamp of 5s.) by a Solicitor 
/engaged in the formation of the Company or a person 
named in the Articles as a Director or Sfcfcretaiy* of the 

’ 1 r— — - 

. * Eddystone Marine Insurance Co., [1893] 3 9. • 
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Company is lodged with the Memorandum and other 
documents which are required to be presented on appli- 
cation being made for incorporation (Section 17). 

c 

CHAIRMAN. 

The Articles of Association ^usually provide that the 
Chairman of the Board of Directors, or in his absence 
another Director, shall preside at General Meetings as 
well as at Directors’ Meetings. If, however, the Articles 
do not specify who is to be Chairman, or provide for his 
election, the Members present at a Meeting may appoint 
any person to preside (Section 67). • 

It is also usual for the Articles to state that the 
Chairman’s declaration as to the result of the voting 
on a show of hands on any resolution at a General 
Meeting, and an entry thereof in the Minute Book, 
shall be conclusive evidence, without proof of the 
number or proportion of the votes recorded in favour 
of or against the resolution. Even without an entry in 
the Minute Book, the Chairman’s declaration is conclusive 
where Meetings are held for the purpose of dealing 
with proposed Extraordinary or Special Resolutions 
[Section 69 (3)] ; and all proceedings at General Meetings, 
if duly entered in the Minute Book and signed, are deemed 
to be valid until the contrary is proved (Section 71). 
But at any Meeting at which an Extraordinary Resolution 
is submitted to be passed or a Special Resolution is sub- 
mitted to be passed or confirmed a poll may fc>e demanded 
b\ r the required number of persons [Section 69 (4)], and 
power is usually given in the Articles for a poll to be 
demanded in respect of an Ordinary Resolution. c 

The Chairman must assure himself that a* quorum of 
Members is present, preserve order, conduct the proceedings 
regularly, endeavouring to facilitate the business, and he 
must also see^at the sense of thevMeeting is correctly 
ascertained with regard, to any question before* it. He has 
power to determine who may address the Meeting. Points 
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of order must be decided by him, and he should not permit 
the transaction of business unless -it is within the scope 
of the Notice of Meeting. He can close the Meetmg for 
persistent disorder — although* it is usually better to adjourn 
for a few minutes in any, such case — and, with the consent 
of the .Meeting, may adopt the closure. If the Articles 
give^ him authority he may adjourn a Meeting, although 
he must not act capriciously. 

All motions and amendments (which it is advisable to 
hh\^ in writing) must be put to the Meeting. After being 
proposed they are usually seconded, but that course is 
not essenfial unless required bv the Articles, or it has 
become the established custom to do so. If an amend- 
ment is carried it must ,be put, as a substantive motion. 
A Chairman should dispose of one amendment at a time, 
and refuse to accept amendments which are out of order. 
If, however, the Chairman improperly refuses to put an 
amendment the Resolution carried will be invalidated.* 
But an amendment introducing an extraneous subject 
or one which in effect negatives the motion before the 
Meeting, is irregular, and no amendment to a Special 
Resolution, when submitted for confirmation, is permissible, 
as such ^Resolution must be confirmed exactly as passed 
or rejected in its entirety. 

, If a poll is demanded it is the duty of the Chairman to 
decide wheGfer the demand is properly made according to 
the Artidj^s. A poll must be taken hi writing, and each 
Shareholder *must specify the number of votes he gives. 
Scrutineers, should b£ appointed* in order to check, by 
reference to the Register of Members, the number of votes 
'to which each person is entitled f # The result of the poll, 
when ascertained, must be declared by the Chairman. 

The Agenda should, as a rule, be strictly adhered to. 
In ths case* of General Meetings no business other than 
that described bv trfe Company’s • Articles' as orSinary 

! — ? — _ . 

* Henderson v. Bank of Australasia, [1890] 45 Ch. 1 ^ 33^ 
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business should be transacted unless due notice thereof has 
been given. The notice should indicate the nature of the 
business as clearly as possible. * 

, Articles usually give the Chairman the right to a 
second or casting vote in the event of an equality of votes. 
He has, however, no such right, at Common Law.* 

See also General Meetings, Meetings, and Votes. 

CLUBS. 

A Club which supplies intoxicating liquors to’ its 
Members is required by The Licensing (Consolidation) 
Act, 1910, as amended by The Licensing 0 Act, 1921, to 
make in the month of January in each year a .Return 
to the Clerk to the Justices ‘of the Petty Sessional 
Division in whose district the Club is situated, and also to 
keep a Register of names and addresses of the Members 
and a record of the latest payment of their subscriptions. 
The Annual Return referred to (prepared on the proper 
Form) must set out — 

(1) The Name of the Club; 

(2) The Objects of the Club; 

(3) The Address of the Club; 

• (4) The Name of the Secretary ; 

(5) The Number of Members; 

(6) The Rules of the Club relating to — 

(a) The Election of Members and the. Admission of 

Temporary and Honorary Members of Guests; 

(b) The Terms of Subscription and Enhance Fee 

(if any); # r 

(c) The Cessation of Membership; 

(d) The Hours of Opening and Closing; 

(e) The Permitted Hours for the Supply of Intoxicating 1 

Liquor 

Weekdays ; < - 

Sundays, Christmas Day, and Good Friday ; and 
(/) The Mode of Altering the Rules. 

The fee^payabfe on eich Return is ^s. • 

* i* ■ r 

w * Nell v. Longbottom, [1894] 1 Q. B. 767. « 
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Default in complying with these provisions renders 
the Secretary liable on summary conviction to a fine not 
exceeding ^20. In . the # case of a second or subsequent 
offence the maximum fine fs increased to ^50, and the 
Secretary may also be sentenced to imprisonment. 

In the ordinary course the funds of an unincorporated 
Club ‘are vested in Trustees elected from time to time 
by the Members, but where a Club has an accumulation 
of funds or contemplates the acquisition of the Club 
premises ;t is generally considered advisable to secure the 
adjutages afforded by incorporation. I11 such cases the 
mftre usual procedure is to effect registration of a Company 
Limited by Guarantee without a Share Capital, each 
Member f)f the Company being liable in a winding up to 
the extent of his guarantee {see p. 55). Where, however, 
it is desired to raise funds by the issue of Shares, 
a Company Limited by Shares should be formed, and 
this mode of registration does not create any difficulty, 
so far as the Licensing Acts are concerned, provided that 
the Company is formed on the basis that every Share- 
holder of the Company shall be a Member of the Club 
and vice versa. 

# COLONIAL REGISTER. 

A Company incorporated in the United Kingdom having 
a Share Capital and whose objects comprise the transaction 
o'f business in a Colony, may, if so authorised by its 
Articles, j£use to be, kept in any Colony in which it 
transac^c/bujiness ft Branch Register of Members residing 
in that Colony. Notke of the situation of the office where 
‘any Colonial Register is kept, and of any change in its 
• situation, and of the 'discontinuance of the office in the 
event of its* being discontinued* fhust be filed with the 
Registrar (Section 34). • 

The Cojofiial Register must be kept in the same 
manner as the principal Register, of which^it is ejeemed 
to be a part, .and a copy of every entry therein must be 
sent to the principal Office, where a duplicate of the 

C.L. 



5<3 Colonial Register. 

Colonial Register is required to be kept. The duplicate 
Colonial Register is also regarded as part of the principal 

f egistSr. , 

The Shares registered in& Colonial Register must be 
kept distinct from those registered in the principal Register, 
and all transactions relating to such Shares must be entered 
in the Colonial Register (Section 35). 

Instruments of transfer of Shares registered m a 
Colonial Register are exempt from British Stamp Duty if 
executed out of the United Kingdom [Section 3 6 >)];. ■> 
On the death of a Member registered in a Colcftfial 
Register, but domiciled in the United Kingdom, his 
Shares are deemed part of his estate in the United Kingdom 

[Section 36 (b)]. . . * 1 . 

A Colonial Register may, likte the principal Register, 
be closed for any time or times, not exceeding in the whole 
thirty days in each year, but the notice required to be 
advertised must appear in some newspaper circulating in 
the district wherein the book is kept (Section 35)- 

Subject to the foregoing statutory requirements, a 
Company may, by its Articles, make any provisions it may 
think fit respecting the keeping of a Colonial Register. 

The term “Colony” includes British India, and the 
Commonwealth of Australia (Section 34). 

See also Register of Members and Seal. 

COMMENCEMENT OF BUSINESS ‘AND EXft^CISE OF 
BOft ROWING POWERS. 0. 

A Public Company is prohibited from comttiencifig any 
business or exercising any borrowing powers unless 

(a) Shares held subject to the payment of the whole amount 
thereof in cash have been allotted to ap amount not 
less in the whole than the Minimum Subscription ; and 
(b) Every Director of the Company has paid to the 
Company on each of the Shares taken or»contracted to 
be .taken by him, and for whijh he is liable to ’pay in 
cash, a proportion equal to the proportion payable on 
application aifd allotment on the Shares, offered foi 

ft 
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public subscription, or, in the case of a Company which 
does not issue a Prospectus inviting the public to 
subscribe for its Shares, on the Shares paswble in 
cash ; and * # 

(c) There has been filed with the Registrar of Companies 
a Statutory Declaration by the Secretary or one of the 

4 Directors, in the prescribed form, that the aforesaid 
conditions have been complied with ; and 

( d ) In the case of a Company which dqps not issue a 
Prospectus inviting the public to subscribe for its 

• Shares, there has been filed with the Registrar of 
Companies a Statement in Lieu of Prospectus. 

• 

The sfbove paragraphs are set out in the order in 
which they appear in Section 87 (1), but actually the 
Statenfent referred to in Paragraph (d) must be filed before 
the allotment referred to in Paragraph (a) is made. 
(See p. 231.) 

On the Statutory Declaration being filed the Registrar 
issues his Certificate that the Company is entitled to 
commence business, and such Certificate (usually described 
as the “ Trading Certificate”) is conclusive evidence of 
the fact [Section* 87 (2)]. 

Any«Contract made by the Company before the date 
at which it is entitled to commence business will be 
provisional only, but will become binding on that date 
f Section 87 (3)]. 

If a Public Company commences business or exercises 
any Jbo;g$wing powers' before the foregoing provisions have 
been complied with* every person responsible for the 
•contravention will, without prejudice to any other liability, 

• be liable to a fine not exceeding ^50 a day [Section 87 (5)]. 

These provisions* do not apply to Private Companies 
[Section 87* (6)], \^hich may therefore commence business 
as soon as incorporation has been effected. It is, however, 
important to bear jp mind that Associations h{ot for 
Profit,# Companies Limited by Guarantee,* and Unlimited ' 
Companies, if registered without Share Capital; are not 
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Private Companies within the meaning of the Act, as they 
cannot be brought within the statutory definition of the 
term p. 171). In such cases therefore Statements 
in Lieu of Prospectus and Declarations as mentioned must 
be filed and Trading Certificates obtained. 

See also Allotment of . Shares and Minimum 
Subscription. 

COMMISSIONS AND DISCOUNTS. 

0* . f) 

Companies, whether Public or Private, are at liberty* to 
pay commission to any person in consideration of his 
subscribing, or agreeing to subscribe, or procuring, or 
agreeing to procure, subscriptions for Shares, provided the 
prescribed conditions are' observed. If the Shares are 
offered to the Public the payment will not be lawful unless 
(a) it is authorised by the Articles, (b) the amount of the 
commission does not exceed the amount or rate per cent, 
authorised, and (c) the amount or rate is disclosed in the 
Prospectus. Where Shares are issued without being 
offered to the public, commissions may be paid under the 
same conditions, with the exception that the amount or 
rate must be disclosed in the Statement in c Lieu of 
Prospectus or in a Statement in the prescribed form (which 
must be filed with the Registrar before the allotfilent of 
any of the Shares in respect of which the commission is 
paid or payable*), and in any circular or notite, not being 
a Prospectus, invitifig subscriptions 6 for° the Shares. No 
commission, discount, or allowance in respect * Of any 
Shares (other than brokerage) may be paid out, of Capital, 
except under these conditions [Sections 8 1 (i) an 4 , 89]. 

The power of a Cotffpany to p§y brokerage is not 
affected by the foregoing provisions, and a Promoter of 
or Vendor to a Company, or any other person receiving 
money or Shares from a Company, may pay a, com- 
mission 0 out Vf any moneys or Shares received by him 

L to - — 

* Andr&ae v^Zinc Mines of Great Britain, Limited, [1918] 2 K. B. 454. 



Commissions and * Discounts. 


53 


from the Company, provided the payment would be legal 
if made directly by the Company [Section 89 (3)]. 

No restrictions are imposed in regard to the payment 
of commission to underwriters or others for placing or 
guaranteeing the taking up of Debentures, and Debentures 
(unlike Shares) may be issued at a discount. If, however, 
a commission, allowance, or discount be paid or made, 
either directly or indirectly, the fact must be disclosed 
by the Particulars of the Charge filed with the Registrar 
i^see p. 69). 

•*The amount of any commission paid by a Company 
irf respect of any Shares or Debentures, or allowed by 
way of discount in respect of any Debentures, or so much 
thereof as has not been written off, must also be stated 
in every Balance Sheet tintil the whole amount has been 
written off and every Annual Return must disclose the 
amount so paid or allowed since the date of the previous 
Return [Sections 26 (2) and 90]. 

A Secretary or other Officer receiving a commission 
of any kind prohibited by The Prevention of Corruption 
Act, 1906, is, cjf course, liable to prosecution under that 
Act, apart from any provision in the Companies Acts. 

• 

“ COMPANY.” 

Thfc word “ Company,” where used in the Act or in 
J:his book, has reference (unless the context otherwise 
requires) ttily to Companies formed and registered under 
the Joirvtr Stock 'Companies Acts,* The Companies Act, 

1862, ur Tke Companies Acts, 1908 to 1917. 

• • 

COMPANIES LIMITED BY GUARANTEE AND 
• HAVING* A SHARE CAPITAL. 

Very fcav Guarantee Companies are registered with a 
Share Capital, as the Members are liable for any amount 
unpaid on the Sfiares which they hold in addition to 
being liable in respect of the guarantee, without any 
corresponding advantage. • • 

* As to what is included in this expression see Section 285 of th^Act. 
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Each Member of a Company so registered has to 
undertake “ to contribute to the assets of the* Company 
in the*event of its being wound i^p while he is a Member, 
or within one year afterwards, for payment of the debts 
and liabilities of the Company contracted before he ceases, 
to be a Member, and of the costs, charge?, and 
expenses of winding up, and for adjustment of the tights 
of the contributories among themselves, such amount 
as may be required, not exceeding a specified amount ” 
(Section 4). The amount of the guarantee . by each 
Member, which has to be specified in the fifth Clause of 
the Memorandum, may be any sum thought fit, however 
small or large. ^1 is a common sum. The amount of 
the Nominal Capital should be specified in *bqth the 
Memorandum and the Articles [Sections 4 (2) and 10 (3)], 
although, curiously enough, the specimen Articles in 
Form C in the Third Schedule to the Act of ' 1908 do not 
include any Article stating the amount of Share Capital. 

If the requisite provisions are contained in the Articles, 
a Company Limited by Guarantee with a Share Capital 
may be a Private Company. It will otherwise come within 
the category of Public Companies. 

The duty and fees payable on incorporation are the 
same as on the incorporation of a Company Limited by 
Shares. 

The same Registers have to be kept ancTslhe same 
Returns (except Returns of the Allotment of ghatas) 'filed 
as in the- case of Companies Limited by Shares. 

If the Company was registered on or after the 
1st January, 1901, its Capital may be increased or reduced 
in the same way as that of a Company Limited by Shires 
(Section 56). (See Increase and Redaction of Capital.) 

. A provisiqg in the Memorandum t or Articles or in any 
resolution of a Company Limited by Guarantee registered 
after the* 31st December, 1900, purporting to divide the 
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undertaking of the Company into Shares, or interests is 
treated as a provision for Share Capital, even though the 
nominal amount or number of the Shares or interests 
is not specified [Section 2i»(2)]. 


COMPANIES LIMITED BY GUARANTEE AND NOT 
HAVING A SHARE CAPITAL. 

This form of registration is frequently taken advantage 
of by Associations formed for the purpose of Mutual 
Insurance and Trade Protection and by Clubs of a 
sporting, # social, or other character; but it is not available 
where it is intended that the proposed Company shall be 
engaged.in trading operations. 

• # 

Each Member of a * Company Limited by Guarantee 
without a Share Capital is liable in a winding up to the 
extent of his guarantee, as explained on p. 54, but he 
incurs no further liability. 

The Articles must state the number of Members 
with which the Company proposes to be registered 
[Section 10 (4)]^ The table of fees payable on registration 
is set out on p. 390. 

Any provision in the Memorandum or Articles or in 
any resolution of a Company Limited by Guarantee and 
•not having a Share Capital, and registered after the 
31st Dec^jpber, 1900; purporting to give any person a right 
to participate in t th£ divisible profits otherwise than as 
a Member *is vuid [Section 21 |i)]. 

A Guarantee Company without Share Capital must 
file with the Registrar of Companies a Notice of the 
Situation of the Registered Office t>r of any change therein, 
Particular^ of its directors or Managers, and of any change 
in the Particulars respecting those officers recorded in the 
Register of Directory as they occur, copies of all^ Special 
and Extraordinary Resolutions, and Notic? of anV increase 
in the number of its Members. 
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COMPANIES LIMITED BY SHARES. 

For obvious reasons persons investing money in 
Commercial and Industrial ^concerns usually desire to 
limit their liability. In an ordinary partnership each 
member’s liability is unlimited, Vnd, although registration 
under The Limited Partnerships Act, 1907, confers on 
a “ limited partner” the benefit of limitation of liability, 
he is under various disabilities, and the general partner’s 
liability is unlimited. A person may, however, invest 
any sum he may have at his disposal in a ‘Company 
Limited by Shares without incurring any liability beyond 
the amount unpaid on the Shares he acquires, or if the 
Shares are paid for in full without incurring any liability 
whatever. 

Trading bodies are almost invariably registered as 
Companies Limited by Shares. Members of such Com- 
panies are liable to Calls, to the extent of any amount 
unpaid on the Shares held by them, which may be made 
from time to time by the Directors according to the 
provisions of the Articles or of any Prpspectus relating 
to the issue of the Shares. On the whole of the balance 
being paid the liability of a Member altogether ceases. 

The management of the Company is usually vested in 
one or more Directors. A Secretary and such other Officers 
as may be considered necessary are also appointed. 

The profits of the" Company are d^alt^with in a^ordance 
with the Memorandum and Articles. The£fe generally 
entitle Shareholders to Dividends out’ of profits. in propor- 
tion to the amount paid or credited as paid on the,. Shares 
held by them. The Capitol may be divided into different 
classes of Shares, the holders of each class having rights 
to Dividends and powfer to vote in accordance with the 
Memorandum and Articles. 

C 

The C princt] 5 al features of a Company o Limited by 
Shares can be ascertained by reference to the various 
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headings in this’work. The more important documents 
required to be filed with the Registrar after incorporation 
are — • 

Notice of Situation of Registered Office. 

Notice of Change of Situation of Registered Office. 

Return of Directors *or Managers. 

^Prospectus. 

♦Statement in Lieu of Prospectus. 

’’ Declaration of Compliance by Company , Issuing Share 
Prospectus (prior to commencement of business). 
♦Declaration of Compliance by Company filing Statement in 
Lieu of Prospectus (prior to commencement of business). 
Contract of Sale in respect of Shares Issued for a Con- 
sideration other than Cash. 

Contract constituting Title of Allottees to Allotment. 
Return of Allotments. ' 

’’’Report Prior to Statutory Meeting. 

Annual Return of Capital and Members. 

Extraordinary Resolution . 

Special Resolution. 

Statement of Increase of Capital. 

Notice of Increase of Capital. 

Particulars#as to Mortgages and Charges. 

Particulars as to Series of Debentures. 

Particulars as to Debentures where more than One Is^ue is 
made of a Series. 

* Memorandum of Satisfaction of Mortgage or Charge. 

Notice of Appointment of Receiver or Manager. 

Ree^ver’s or Manager’s Abstract of Receipts and Payments. 
Notice of (Teasing to Act as Recei\*r or Manager. 

^otiae of Appointment of Liquidator. 

Liquidator’s Statement of Receipts and Payments. 

Return of Final Meeting. 

0 * 

Other documents are occasionally required, according 

to the circumstances of the Cdmpany. A Table showing 

when documents must be filed afid by whom signed is 

given under’FiUNG of Documents, and a tomplete List 

of Company Forms appears after the Apppjjdix., . 

• , — — - ^ 

* Not required from a Private Company. * 
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COMPROMISE. 

Subject to the sanction of the Court, a majority in 
number representing three fourths in value of Members* 
or Creditors (or any class of Members or Creditors) may 
agree to any compromise or arrangement. The majority 
must be present in person or by proxy at a Meeting of the 
persons or class of persons affected specially sumfnoned 
for the purpose of considering the proposals by direction 
of the Court upon the application of the Company 
(whether in process of being wound up or not),*or of any 
Member or Creditor. When sanctioned by the Court* *the 
compromise or arrangement is binding on all the Members 
or Creditors (or class of Members or Creditors), as the 
case may be (Section 120). • , 

An arrangement between a Company about to be or 
being wound up voluntarily and its Creditors is (subject 
to the right of appeal within three weeks to the Court) 
binding on the Company if sanctioned by an Extraordinary 
Resolution, and on the Creditors if acceded to by three 
fourths in number and value of the Creditors (Section 191). 
The Extraordinary Resolution must tbe printed and 
registered. 

See also Creditors and Debentures. 

CONSOLIDATION OF SHARES. 

If authority is contained in the Articles of Association 
a Company Limited, by Shares may consolidate and divide 
all or any of its Share Capital into Shares # of 'a. larger 
amount (Section 41). In the abserkce of such authority 
the Articles must be altered by Special Resolution, but' 
the power may be exercised by Ordinary, Extraordinary, 
or Special Resolution, ^cqording to the provisions of the 
Articles as originally, drawn or as ^altered 1 by Special 
Resolution. f 

Notice of ,anv Consolidation, on *the prescribed Form, 
must be*filed with the 1 Registrar, the fee payable being 5 s. 
(Section *42). # * 
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# 

Every copy of the Memorandum of Association issued 
after the consolidation has been effected must be in 
* accordance with the alteration, If this requirement is 

not complied with, the Company, and every Director and 
Manager knowingly and ^wilfully authorising or permitting 
the default, will be liable to a fine not exceeding £i 

for # each copy in respect of which default occurs 

[Section 41 (3)]. 

A Company Limited by Guarantee and having a 

Sl^are Capital has no power to consolidate its Shares. 

• See alfo Reorganisation of Capital. 

. * CONTRACTS. 

Contracts made by a Public Company before it is 
entitled to commence business do not become binding on 
the Company until the issue of the Trading Certificate by 
the Registrar (Section 87). 

Any Contract referred to in a Prospectus or Statement 
in Lieu of Projjpectus may only be varied previously to 
the Statutory Meeting subject to the approval of that 
Meeting* (Section 83). 

A Company may empower any person, as its attorney, 
to execute deeds on its behalf in any place outside the 
'United Kingdom. The authority must be in writing and 
under the Common 'geal. The Company will be bound 
by any deecj signal and sealed by such person on its behalf 
(Section 78). • • 

Coitfracts on behalf of a Company may be made as 
follows : — # 1 , 

(1) Any Contract which if made between private persons 
would b(f by law required td be in writing, and if made 
According to English law to be under se£l, may be made 
on behalf oj the Company in writing jijjder tlje Common 
• S$al of the Company, and may^in the same manner be 
varied or discharged. 
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(2) Any Contract which if made between private persons 
would be by law required to be in writing, signed by 
the parties to be charged therewith, may be made on 
behalf of the Company in f writing signed by any person 
acting under its authority, express or implied, and may 
in the same manner be varied or discharged. 

(3) Any Contract which if made between private' persons 
would by law be valid although made by parol only, 
and not reduced into writing, may be made by parol 
on behalf of the Company by any person acting under 
its authority, express or implied, and may in the same 
manner be varied or discharged* 

All such Contracts will be effectual in law, u and bind 
the Company and its successors and all* other parties 
thereto, their heirs, executors, or administrators, as the 
case may be (Section 76). 

See also Allotment of Shares and Prospectus. 

CONTRIBUTORIES. 

A “ Contributory ” is a person liable to contribute to 
the assets in the event of a Company being wound up. 
In all proceedings for determining and in all proceedings 
prior to the final determination of the persons 1 who are 
Contributories the term includes any person alleged to 
be a Contributory (Section 124). 

In a winding up every present or past Member is liable 
to contribute to the o assets of a Company to an amount 
sufficient for its debts and liabilities, and o the costs, 
charges, and expenses of the winding up, and for the 
adjustment of the rights of the Contributories among 
themselves, with the following qualifications : — ’ 

(i) A past Member Will not be liable to contribute if he 
has ceased to. be a Member fon, one year or upwards 
before the commencement of the winding,, up. 

(ii) A jp^st Member will not be, liable to contribute in 

( respect of &ny debt or liability of, the Company 

contracted after he ceased to be a Member. 
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(iii) A past Slember will not be liable to contribute unless 
it appears to the Court that the existing Members are 
unable to satisfy the contributions required to lie made 
in pursuance of Mie 4 \ct. 

(iv) In the case of a Company Limited by Shares no 
contribution may be required from any Member 
exceeding the amount, if any, unpaid on the Shares 
in respect of which he is liable as a present or past 
Member. 

• 

(v) In the case of a Company Limited by Guarantee and 
*• not having a Share Capital, no contribution may be 

required from any Member exceeding the amount 

• undertaken to be contributed by him to the assets of 
the .Company in the event of its being wound up 

• [Section 123 (1)]. 

• • 

Every Member of a Company Limited by Guarantee 
which has a Share Capital is liable, in addition to the 
amount of his guarantee, to contribute to the extent of any 
sums unpaid on any Shares held by him [Section 123 (3)]. 

A sum due to a Member, in such capacity, by way of 
Dividends, profits, or otherwise, is not deemed to be a debt 
of the Company* payable to such Member in priority to 
or coincidently with any debt payable to another creditor 
who is not a Member. The sum may, however, be taken 
into account for the purpose of the final adjustment 
of the rights of the Contributories among themselves 
[Section 123 (1)]. 

A Director of other Officer, whether past or present, 
whoSe liability is ‘unlimited ( see p. 83) will be liable — in 
addition to his liability as an ordinary Member — to make 
a further* ’contribution as if he were a Member of an 
Unlimited Company at the commencement of the winding 
up. But lie is not so liable if he ‘ceased to hold office for 
a year or more before the commencement of the winding 
up, or for. dny debts or liabilities contracted after he 
ceased to be a Director. Subject to any provision .in the 
Articles, he .will not be liable unfess^ the Cour? decides 
that such a contribution is necessary in order ,to satisfy 
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the Company’s debts and liabilities and the costs and 
expenses of winding up [Section 123 (2)]. 

Th'e liability of a Contributory creates a debt (in 
England and Ireland in the nature of a specialty, and 
therefore not Statute barred until twenty years have 
elapsed) accruing due from him at the time when his 
liability commenced, but payable at the time when Calls 
are made for enforcing the liability (Section 125). 

In the case of the death of a Contributory his personal 
representatives, and his heirs and devisees, ar$ liable in 
a due course of administration to contribute to the assets 
of the Company. If the personal representatives ma*ke 
default in payment proceedings may be taken for 
administering the estate and for compelling payment by 
the estate of any sumsxlue (Section 126). 

If the Court, at any time either before or after making 
a winding-up order, has reason to believe that a Con- 
tributory is about to abscond from the United Kingdom 
or to remove or conceal any of his property in order to 
evade payment of money due from him in respect of Calls, 
or of avoiding examination respecting 1 the Company’s 
affairs, it may cause the Contributory to be arrested and 
his books and papers and moveable personal "property 
seized (Section 176). This power is in addition to any 
other power of instituting proceedings for the recovery of 
Calls or other sums (Section 177). 

A Contributory is not entitled to ^present a petition for 
winding up a Company unless — 

(a) The number of Members of the Company is reduced in 
the case of a Private Company below two, or in the 
case of any other Company below seven ; or 
^h) Some or all of th * Shares in respect of which he is a 
\ Contributory either were originally allotted to him or 
have been helcl by him and registered in his name for 
at >A 'least six months during the eighteen months 
imipMiately preceding the -commencement of the 
winding up, or have devolved upon him through the 
death of a "former holder [Section 137 (1)]. 
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In a winding up by the Court Meetings of Contributories 
summoned by the Official Receiver or the Liquidator are 
presided over by the person convening the Meethig or 
someone nominated by him.* At any other Meeting of 
Contributories of Companies in compulsory liquidation 
the Chairman is elected *by the Meeting. [Rule 127 of 
Companies (Winding-Up) Rules, 1909]. 

See also Bankrupts, Liquidator, and Married Women. 

* C Cfol VERSION OF SHARES INTO STOCK. 

.A Company cannot make an original issue of Stock, 
nor can any partly paid Shares be converted into Stock. 
But if authority is contained in its Articles a Company 
Limited by Shares may ^convert its paid-up Shares into 
Stock, and reconvert that Stock into paid-up Shares of any 
denomination [Section 41 (1)]. Notice of such conversion 
or reconversion, on the prescribed Form, impressed with 
a fee stamp of 5s., must be forthwith filed with the 
Registrar (Section 42). 

The amount £>f Stock held by each Member must be 
shown in the Register of Members and in the Annual 
Returns £led with the Registrar (Section 43). 

Every copy of the Memorandum of Association issued 
after the conversion has been effected must be in accordance 
\ftith the alteration. If this requirement is not complied 
with the Company, ‘and every Director and Manager 
knowingly and wilfully authorising* or permitting the 
default, 'will* be liabl^ to a fine got exceeding £1 for each 
copy in respect of which the default occurs [Section 41 (3)]. 

The * operation does not need a Special Resolution 
unless the ‘Articles so direct, t ff the Articles do not 
authorise the conversion of Shares, into Stock they must 
be altered bj« Special Resolution. ^ 

A Company Limbed by Guarantee h^ing a Capital 
divided into Shares is not empowered to convert its Shares 
into Stock. * e 
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CREDITORS. 

Owing to the facilities enjoyed by Companies for 
creating Debentures, Mortgage's, and Charges being 
largely taken advantage of when financial difficulties arise, 
unsecured Creditors frequently discover, when it is too 
late for the information to be of service, that the assets 
of the Company indebted to them are heavily charged, 
leaving little or no margin wherewith to satisfy their 
claims. It is advisable, therefore, before giving substantial 
credit to a Company, to examine the documents on. the 
file at the Companies’ Registry, and ascertain the amount 
of the issued Capital, and whether any Debentures or other 
Charges have been registered, and obtain other particulars 
relating to the financial position of the Company . <J ( See 

Searches and Copies of Documents.) 

Creditors have the right to inspect (either personally 
or by their agent) at the Registered Office copies of Charges 
requiring registration and the Register of Mortgages. 
(See Mortgages and Charges and Register of 
Mortgages and Charges.) 1 

As to the power of a majority of Creditors to bind the 
minority by a compromise or arrangement with a Company 
(whether in liquidation or not) see COMPROMISE. 

When a Company goes into voluntary liquidation the 
Liquidator must, within seven days qfter his appointment, 
convene a Meeting of Creditors Nor'* the purpose of 
determining whether application should be made to* the 
Court for the appointment of any person as Liquidator 
in his place or jointly with him, or for the appointment 
of a Committee of inspection. Any resolution passed at 
the Meeting must be filed Vith the Registrar 6f the Court 
which would have jurisdiction in the event of the 
Company bei^g wound up compulsorily. Notice to the 
Creditqrs to p^ove their debts or claims should subse- 
quently i>e given. Further information in rqgard t© these 
matters tyill be found under “ Liquidator.” 
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In the case of* a Winding-Up Order the grant of the 
Order of Court suspends the operation of the Statute of 
Limitations and permits claims to be proved subsequently 
to the date when they would* in the ordinary course have 
become barred.* 

Any Creditor to whom the Company owes a sum 
exceeding ^50, and who is unable to obtain payment, may 
petition the Court for a compulsory Winding-Up Order 
(Sections 129 and 130). If the Company should be already 
in voluntary liquidation the Creditor’s right to have it 
wound up by the Court will not be debarred thereby if 
he can shew that his rights would be prejudiced by a 
voluntary winding up (Section 197). 

Th« Liquidator must # be capful to ascertain that all 
the debts of the Company have been discharged before the 
dissolution of the Company is effected. After dissolution 
he will be personally liable in respect of any claim wilfully 
or negligently ignored by liim.f 

Meetings of Creators summoned by the Liquidator 
or the Official Receiver are presided over bv the person 
convening the Meeting or someone nominated by him. 
At other Meetings of Creditors the Chairman is elected 
by the Meeting [Rule 127 of Companies (Winding-Up) 
Rules, #1909, and Rule 149A]. 

, See also Liquidator, Preferential Payments, and 
Winding Up. 


• • DEBENTURES. 

• • I 

There is no legal definition of the expression 
“ Debenture.” A certificate or document signed by a duly 
’authorised officer as an acknowledgment of a debt due 
may be regarded as a Debenture^; but as generally under- 
stood a Debenture *is an instrument executed under the 
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undertaking in favour of the holder to secure a certain 
sum, and providing for the payment of interest at a 
specified rate until repayment f of the principal. The 
Charge may be contained in the Debenture itself or in 
a Deed, to the benefit whereof the holder is declared to be 
entitled, or each instrument may contain a .Charge 
independently of the other. Debentures are usually ‘made 
to form part of a series of a specified number, each for 
securing a like sum and all being expressed to rank pari 
passu in point of charge. 

The amount secured may be made payable to the 
registered holder or to bearer : in the former case the 
Debentures can only be transferred by * duly % stamped 
instruments; in the latter* case the instruments are 'capable 
of passing bv delivery and are negotiable : i.c. the 
transferee who takes the instrument bona fide and for 
value gets a good title free from any defects in the title 
of the transferor or previous holder.* The Charge may 
be either “ fixed ” or “floating,” or a combination of 
the two. A fixed charge is frequently given on freehold 
property or other assets of a permanent nature with the 
object of preventing the Company from disposing of such 
property and thus depreciating the value of the Debenture- 
holders’ security, but any assets subject to a ifloating 
charge may be sold, mortgaged, or otherwise dealt with by 
the Company as may be necessary fc f Stock-in-trade and 
other assets which .fluctuate from day *to day should, of 
course, only be subjected to a floating # charge; ( see p? 73). 
No Charge can be created upon the* books required to be 
kept by the Company at its Registered Office in compliance 
with the provisions of the Companies Acts 4 
• % 1 

If a Company determines by Special Resolution that 
any portion of its uncalled Share Capital o shall only be 


• JEdelstA »■ Schuler & Co.. [1902] 2 K^B. 144. 

fi?* Vivian & Co., [1900] 2 Ch. 654. - , * 

^Anglo.Maltese Hydraulic Dock Co., [1885] 54 L. J. Ch. 730. 
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called up in the event and for the purposes of the Company 
being wound up, the Company has no power to create any 
charge upon the portion of its Capital so reserved. *• 

• 

Debentures of a series containing any Charge as 
defined by Sub-section 1 of Section 93 (set? Mortgages 
and Charges) require registration within twenty-one days 
after the first execution of any of the instruments, or, if 
secured by a Trust Deed, within twenty-one days after 
the execution of the Deed. If not registered the 
instruments will, “ so far as any security on the 
Company’s property or undertaking is thereby conferred, 
be void against the Liquidator and any Creditor of the 

Company* ” 

* 

The words in inverted commas, which are taken from 
Section 93 of The Companies (Consolidation) Act, 190S, 
do not have the effect of rendering the Debentures void 
to all intents and purposes, but only “ void against a 
creditor who has a registered charge on the Company’s 
property and the liquidator in the event of winding up.”f 
Accordingly the* instruments will be good against the 
Company so long as it is a going concern, or against 
purchasers from the Company, but not against a creditor 
who Ijas a registered charge (or, presumably, against 
a creditor who has a charge outside the scope of the 
section and therefore unregistered, or against a creditor 
without a charge^ who has obtained judgment against the 
Company and levied execution). If Debentures are not 
registered within the, prescribed .period the money secured 
immediately becomes payable, and the Company and 
► every Director, Manager, Secretary, or other person who 
is knowingly a party to the default in registering the 
instruments will be liable to a fin t e of £50 a day during 
the continuance of the default (Section 99). /t 

^ - ■ / — 

, • Bartlett v. Mayfair Property Company, [1898] 2 Ch 28, 

f Tacon v. Monolithic Building Co. ,^191?] 1 Ch 643. • 
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When there has been default in registration, an Order 
of Court extending the time for registration may be 
obtained on good grounds beipg shown (Section 96). 
Usually the Order is mad£ without prejudice to any 
rights acquired prior to the tiijie when registration is 
actually effected. 

An Agreement to issue Debentures to secure moneys 
already advanced, if expressed to create a present equitable 
charge, must be registered, or it will be void against the 
Liquidator and any creditor of the Company. ‘Moreover, 
the Debentures subsequently issued pursuant to the Agree- 
ment will require registration in order to secure the 
holder, as the Agreement is superseded by the Debentures.* 
Where such an Agreement eonff^s no present charge the 
Debentures issued pursuant thereto may be rendered 
invalid under Section 212 in the event of the Company 
passing a resolution for winding up within three months 
after such issue. f 


Every Prospectus issued bv or on behalf of a Company, 
or by or on behalf of any person who is or has been 
engaged or interested in the formation of the Company, 
must state the number and amount of the Debentures 
or Debenture Stock issued or agreed to be issued during 
the two immediately preceding years as fully or "partly 
paid up otherwise than in cash, and in the latter case the 
extent to which they are so paid up ;*and the consideration 
must also be stated m either case [Section 81 (1)]. 

I11 order to effect registration of 
^Particulars of the Charge on the 
tV v be produced to the Registrar, 

Particulars must give . t^ie total 
amounts of the first issue; the dates of the 'Resolutions 
authorising'* 4 the issue of the Series \ the c date of the 
covering Deed^(^ al h v 


a c ser ies of ‘ Debentures , 
prescribed Form have 
duly stamped.* These , 
amount secured ; the 


by which the security is created, 


» Columbii in Fireproofing Co.. [1910] 2 Ch. 120. 

^ Gregory , flC wve & *°- O 16 ] 1 ch 20 3 : 85 L. J. Ch. 241. 
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or if there is no *such Deed the date of the execution of 
the Debentures ; a general description of the property 
charged; the names of # the Trustees (if any) fbr the 
Debenture Holders, and the* amount or rate per cent, of 
any commission, allowance, or discount paid or made by 
the Company. They must be accompanied by the Trust 
Deed* securing the issue, or, if there is no such Deed, 
by one of the Debentures. The fee payable is £j t unless 
the amount of the series is £200 or less*, when only 
•los. is, required (Order of Board of Trade dated the 
29th March, 1909). 

Where* there is more than one issue of Debentures in 
the series, Particulars of the date and amount of each 
issue jtfter the original registration, impressed with a fee 
stamp of 5s., must be filed. Failure to comply with 
this requirement will not affect the validity of the 
charge, but liability to a fine of £50 will be incurred 
[Sections 93 (3) and 99]. 

If any commission, allowance, or discount has been 
paid or made by Jlie Company, either directly or indirectly, 
to any person in consideration of his subscribing or 
agreeing* to subscribe or procuring or agreeing to procure 
any persons to subscribe for its Debentures, the fact must 
be disclosed in the Particulars. Should the information 
not be given a fine of ^100 may be imposed, but the 
validity of the Debentures will not be affected (Section 99). 
The .deposit of an# Debentures as security for a debt of 
the Coin pa 11V is not deemed to an issue at a discount 
[Section 9^ (4)]. 

The ‘amount of any commission paid or payable must 
also, in the case of a Public Company, be stated in the 
Prospectus or Statement in Lieu of Prospectus ; and each 
Annual Return (whether the Company be* -a Public or 
Private one) must di^lose the amount of c'ny commission 
paid efr discount allowed since the # date of the last 
preceding Return [Sections 26 (2), 81, and 82].** 
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Upon the registration of any Debenture, Mortgage, or 
other Charge the Registrar hands the instrument back 
accompanied by his Certificate, wfyich is conclusive evidence 
that the requirements as to registration have been complied 
with [Section 93 (5)]. 

A copy of the Certificate of Registration must be 
endorsed by the Company on every Debenture or Certificate 
of Debenture Stock which is issued, and the payment of 
which is secured by the registered Mortgage or Charge, 
unless the Instrument was created after the/ issue of 
the Debenture or Stock Certificate [Section .93 (6)]. 
Any person knowingly and wilfully authorising the 
delivery of any Debenture or the Certificate of any 
Debenture Stock without, a copy of the Certificate of 
Registration being endorsed thereon, will, without prejudice 
to any other liability, be liable on summary conviction to 
a fine not exceeding ^100 [Section 99 (3)]. 

Any person unlawfully engraving or printing Deben- 
tures or Certificates of Debenture Stock is liable on 
conviction to a term of penal servitude not exceeding seven 
years (Forgery Act, 1913, Section 9). 1 (See also under 
Forgery, Personation, &c.) 

Debentures created by Companies incorporated in 
Scotland do not need registration at the Companies 
Registry, nor is there any obligation on any Company 
(whether English, Scotch, or Irish) ,to keep a Register of 
Debenture Holders. , , 

In practice, however, such Registers o£ Debenture 
Holders are frequently kept, although not required by 
Statute. If such a Register is kept it must "be open to 
inspection by the registered holder of any Debentures and 
any member, but the Coftipany in General Meeting npy 
impose such reasonable restrictions ar may *be thought 
fit, provided s. that at least two hours in each day are 
appointed for % Vnspection. Any person who is a Deben- 
ture Holder or a # member may require a, copy * of the 
Register or any pari thereof, on payment of 6d. for 
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every ioo words required to be copied [Section 102 (1)]. 
If inspection of the Register is refused, or a copy 
thereof is refused or not forwarded, the Company will 
be liable to a fine not exceeding ^5, and to a further 
fine not exceeding £2 for every day during which the 
refusal, continues. Every Director, Manager, Secretary, 
or other Officer of the Company who knowingly authorises 
or permits the refusal will also incur the like penalty 
[Section io^ (3)]. A Company has powei to close its 
Register during such period or periods, not exceeding in 
the whole thirty days in any year, as may be specified in 
the Articles. [See Section 102 (1).] 

If the Debentures specifically affect any property of 
the Gompany, a Register of # Mortgages and Charges 
must also be kept [Section 100 (1)]. This Register and 
a copy of a Debenture or of the trust deed (if any) must 
be open at all reasonable times to the inspection of any 
Creditor or Member without fee. Any other person is 
entitled to inspect the Register on payment of a fee not 
exceeding is. [Sections 93 (9) and 101 (1)]. 

A Company *which has redeemed any Debentures has 
power to keep them alive for the purpose of reissue, unless 
the Articles or the conditions of issue expressly other- 
wise provide, or unless the Debentures have been redeemed 
jn pursuance of any obligation on the Company so to do 
(not being an obligation enforceable only by the person 
to whom the redeemed Debentures # were issued or his 
assigns). \Vhere f a Company has purported to exercise 
such a power, e.g. by the passing of a Resolution at the 
time of redemption, the Debentures may be reissued or 
other Debentures may* be issued in their place. The holders 
of any reissued Debentures k&vfe the same rights and 
priorities as if th$ instruments h^d not previously been 
issued. If, with the object of keeping Debentures alive 
for the purpose of jeissue they have bee*/ transferred to 
a nominee 0/ the Company a transfer from* that nominee 
will be deemed to be a reissue [Srftiofi 104 (1) £nd (a)]. 
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Companies frequently deposit Debentures to secure 
advances on current account or otherwise. In such cases 
the Debentures will not be deemed to have been redeemed 
merely because the Company’s account has ceased to be in 
debit while the Debentures were deposited [Section 104 (3)]. 

The reissue of a Debenture or the issue of anothey one 
in its place, is regarded as the issue of a new instrument 
for the purpose of stamp duty, but not for the purpose 
of any provision limiting the amount or number of 
Debentures to be issued [Section 104 (4)]. 'A person 
lending money on the security of a reissued Debenture 
which appears to be duly stamped may give the Debenture 
in evidence in proceedings to enforce his scfcuritv without 
paying the stamp duty or any, penalty, unless l?e had 
notice, or but for his negligence might have discovered, 
that the instrument was not duly stamped. In any such 
case of inadequate payment of stamp duty the Company is 
liable to pay the proper duty and penalty [Section 104 (4)]. 

The original registration protects the reissued Deben- 
tures, and no Memorandum of Satisfaction should be 
hied upon the redemption of Debentures which it is 
intended to keep alive for the purpose of reissue. , 

A condition contained in any Debentures, or in a trust 
deed for securing Debentures, is not invalid by reason 
only that thereby the Debentures are made irredeemable or 
redeemable only in the event of a remote contingency, or 
on the expiration of a period, however long (Section IQ3). 

Irredeemable Debentures in effect confer perpetual 
annuities on the holders, and where the issue of such 
instruments is contemplated specific power should be taken 
in the Memorandum of Association.* 

A contract with a 4 Company to iake up and pay 
for Debentures may be enforced by an order “for specific 
performance (Section 105). 


# Southern Brazilian Rio Grande do Sul Railway, [1905] 2 Ch. 78 
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Debentures to Bearer issued in Scotland are declared ' 
by Section 106 to be valid and binding according to their 
terms, notwithstanding ^he provisions of the Stafute of 
the Scots Parliament of 1696* e. 25.* 

Where, in the case 0/ a Company being wound up, a 
floating charge on its undertaking or property was created 
within three months of the commencement of the winding 
up regard must be had to the provisions of Section 212. 
That section declares that such a charge will — unless it is 
proved that the Company immediately after the creation 
was solvent— be invalid, except to the amount of any 
cash paid* to the Company at the time of or subsequently 
to the creation of, and in consideration for, the charge, 
together with interest on that amount at the rate of five 


per centum per annum. 

Debentures, Mortgages, and other Securities for money 
which are transferable only by instrument of transfer are 
chargeable under The Stamp Act, 1891, with duty 
according to the following scale : — g d 

Where the amount secured docs not exceed £10 .. o 3 


ceeds /.i# and docs not exceed £23 ... 

0 

8 

H £*?) >1 

„ £50 ... 

I 

3 

>> £50 ,, 

„ £100 ... 

2 

6 

» £™° 

„ £150 ... 

3 

9 

„ £' 5 ° „ 

„ £ 200 ... 

5 

0 

„ £200 

„ £25° ... 

6 

3 

M £ 2 SQ M 

£l°o ... 

7 

6 

,, yJ3oo, for 

every £ioo, and also 

for any 


fructioijal part of ^100 # ... 

2 

6 


The* 1 * amoiyit sectored” includes any bonus or premium 
which the Company covenants to* pay on redemption in an 
event not ’dependent on the volition of the Company. 
For example, a Debenture for £100 redeemable at £105 
must be stamped with the duty of 3 s * 9 ^* » ^ut ^ 
redeemable *at a fixed date at par,* with an option to the 
Company to ’redeem earlier at a premium, the duty is 
2s. 6d. * v * * * 

•'The' Blank Bonds and Trust Act, 1696, ^hich* prescribes that any bond 
delivered in blank shall be regarded as void. « 
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An instrument which is a collateral, auxiliary, 
additional, or substituted security (other than an 
Equitable Mortgage), or whicfy is issued by way of 
further assurance, requires stamping with duty at the fate 
of 6d. for every ^ioo, or part # of £ioo, of the amount 
secured, until the maximum duty of ios. is reached 
(Revenue Act, 1903, Section 7). 

Where the Debentures, Bonds, or other Securities are 
payable to Bearer, or transferable otherwise than by an 
instrument of transfer, the stamp duty is at* the rate 
of 4s. for every £10 , or fractional part of £10 f of ,the 
money secured ; and where such Securities are given in 
substitution for like Securities duly stamped in conformity 
with the law in force' at the time when the last- 
mentioned Securities became subject to duty, the rate of 
duty payable on the substituted Securities is 2s. for every 
£20, or fractional part of £20, of the money secured 
[Stamp Act, 1891, Schedule; Finance (1909-10) Act, 
1910, Section 76; and Finance Act, 1920, Section 38]. 
But any Security transferable by delivery issued in lieu of 
a Security transferable only by an instrument of transfer 
is chargeable with the higher rate of duty. , 

In the case of substituted Securities of any description 
chargeable with a reduced rate of duty, the duty can only 
be impressed thereon upon presentation at the Chief 
Stamp Office in London of both Jthe original and 
substituted Securities at a date prior to the expiration of 
the original Securities. r When registered Securities have 
changed hands, the instruments of transfer must be 

produced for inspection. In addition to being impressed 

with the duty the substituted Securities are denoted with 
“ Duty Paid M stamps indicating the rate of duty paid 
on the originals. * « 

W{ieji Debentures repayable at a fixed date are 

renewed by endorsement during the curi^ncy thereof, 
the memorandum or instrument of renewal, if under 
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hand only, is liable to the duty of 6d. (which must be 
paid within fourteen days, the stamp being impressed or 
adhesive), or, if under sejl, is liable to duty at the fate of 
6d. for every ;£ioo or part of ^ioo of the amount secured 
(with a maximum of ios.). If the renewal is effected 
after maturity the authorities contend that (unless it can 
be shown that negotiations for the renewal were entered 
into prior to maturity) the instrument is chargeable as 
a new security, whether it be under hand or seal ; but it 
is submitted that such contention should be opposed on 
the ground that no new security is in fact created. 

The foregoing duties (with the exception mentioned 
in the precedihg paragraph) must be impressed on the 
instruments within thirty, days after execution, unless the 
execution took place abroad, in which case thirty days are 
allowed after the first receipt of the document in the 
United Kingdom. 

Coupons for Interest, whether issued with the 
Debentures or subsequently in a sheet, are not chargeable 
with duty (Finance Act, 1894, Section 40). 

Upon a Receiver or Manager being appointed Notice 
thereof must be'filed with the Registrar within seven days. 
[See Receiver or Manager.) 

See also Borrowing, Mortgages and Charges, 
Preferential Payments, Register of Mortgages and 
Charges, and Tr*;st* Deeds. 

DEFUNCT COMPANIES. 

Where the Registrar has reasonable cause to believe 
that a Company is * not carrying on business or in 
operation, he has power, after' making inquiry and 
notifying his intention in the Gazette, to strike the name 
off the Register. If the Company or any Member or 
Creditor thereof feels, aggrieved by the Registrar's action, 
the Court m$y, on application, order the name to be 
restored to the Register, if satisfied that the Company 
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was carrying on business or in operation at the time of 
the striking off, or otherwise that it is just that the name 
be restored. The Company will thereupon be deemed to 
have continued in existence s if its name had not been 
struck off (Section 242). 

The Registrar has similar power in winding up cases 
where he has reasonable cause to believe that no Liquidator 
is acting, or that the affairs of the Company are fully 
wound up, if no Returns by the Liquidator have been filed 
for a period of six consecutive months after notice has been 
given by the Registrar to the Company or the Liquidator 
[Section 242 (4)]. 

Many Companies in default in registering th$ir Annual 
Returns or other documents have had their names removed 
from the Register, although carrying on business, with the 
result that applications to the Court have been necessary. 

If the Registrar has reason to believe that the Company 
has had any assets, he usually inquires as to their disposal 
before exercising the power conferred on him. 

• Before striking a name off the Register the Registrar 
sends the Company notice by post in order to afford it an 
opportunity of showing cause why the name should not 
be removed. The notice is addressed to the Company at 
its Registered Office, or if no Office has been registered 
to the care of some Director or Officer, or, if there 
is no such person whose address is*, known, to each 
of the Subscribers to the Memorandum of Association 
[Section 242 (7)]. 

The removal of a Company’s name from the Register 
does not relieve Directors, Managing Officers, or Members 
of any liability they may have incurred, for the Act 
expressly declares that such liability c shall continue and 
may be, enforced after the removal [Section 242 (5)]. 
It is fhprefor^ advisable, whenever * possible, to wind up 
Companies in a regular manner by passing, the requisite 
Resolution. 
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DIRECTORS. 

The Directors are the persons whose duty it • is to 
conduct the business of the Company. They may carry 
on the business in any manner they think fit, subject to 
any restrictions contained* in the Memorandum or Articles 
or the * Statutes ; and it is to be observed that powers 
vested in the Directors by the Articles cannot be 
performed by the Shareholders unless the Articles are 
altered and the powers of the Directors thereby curtailed.* 
Their powers cease on the appointment of a Liquidator, 
except so far as the Company in General Meeting or the 
Liquidator may sanction the continuance of such powers 

(Section i£6). 

• , 

The following useful observations as to the duties of 
Directors have been made by Neville, J.f : “A Director’s 
duty has been laid down as requiring him to act with such 
care as is reasonably to be expected from him, having 
regard to his knowledge and experience. He is, I think, 
not bound to bring any special qualifications to his office. 

. . . . He i^ not, I think, bound to take any definite 

part in the conduct of the Company’s business; but, so 
far as he? does undertake it, he must use reasonable care 
in its dispatch. Such reasonable care must, I think, be 
measured by the care an ordinary man might be expected 
t<3 take in the same circumstances on his own behalf. 
He is clearly, L think, not responsible for damages 
occasioned by errore of judgment." 

Every Company registered after the 22nd November, 
1916, and every foreign Companvj which since that date 
has established a place of business in the United Kingdom, 
is required \o have mentioned in* legible characters the 
name of every Director in all tirade catalogues, trade 

• 

L * Automatic Self-Cleansing Filter Syndicate v Cunninghame. [1906! 2 Ch. 34, 
f*)uin & Axtens v. Salmon, [190ft] App. Ca. 442. # • » 

|T f Re Brazilian libber Plantations and Estates, [K>n] # i Ch 425 at p 437. 

+ As to Foreign and Colonial Companies uc aho p. 103 a 
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circulars, showcards, and business letters in which the 
name* of the Company appears and which are issued or 
sent Out to any person in any part of His Majesty’s 
Dominions [The Companies* (Particulars as to Directors) 
Act, 1917, Section 2 (2), and The Registration of 
Business Names Act, 1916, Section 18 (1)]. 

In the term “Director” is included any person f 
occupying the position of Director by whatever name he 
may be called (Sections 274 and 285). But regard must 
be had to the extension of this meaning contained in 
Section 3 of The Companies (Particulars as to Directors) 
Act, 1917, for the purposes of that Act and of Sections 26, 
75, and 274 of the Companies Act, whereby “ any person 
in accordance with whose directions or instructions the 
Directors of a Company are accustomed to act ” is also 
included in the term. 

If any person whose name is so required to be published 
has at any time (subject to the exceptions stated later) 
changed either his Christian name or surname, by addition 
thereto or otherwise 1 , his former names must be shown, 
and if he is not of British nationality life nationality must 
be stated. If his nationality (whether British or other- 
wise) is an acquired one his nationality of origin must 
be shown. 

Relief from the obligation so to publish the names of 
Directors may be granted by the Board of Trade (subject 
to any conditions that the Board may think fit to impose) 
where special circumstances exist which, in the opinion 
of the Board, render it expedient to do so. 

It should be noted that the requirement to record 
in the Register of Directors (see p. 198) and in the 
Company’s Annual Return (see p. 12) the further par- 
ticulars prescribed by the 1917 Act applies to all 


• See p. 158 and Section 63 (1) {e) of the Companies Act. 
f Section 19 *of The Interpretation Act, 1889^ provides that th^ expression 
• • person" shall, unless t^ie contrary intention appears, “include any body of 
persons coi'pprate or unincorporate ” 
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Companies, but tlie obligation to publish the names and 
particulars above set out concerning Directors on business 
letters &c. is only imposed on Companies which have been 
registered or which have established a place of business in 
the United Kingdom since the 22nd November, 1916. 

A, Change of name is not required to be disclosed 
where, in the case of a natural -born British subject, the 
Christian name or surname was changed or disused or an 
additional name was taken before the person attained the 
age of eighteen years; where, in the case of a woman, her 
name was changed in consequence of her marriage; or 
where in the case of a peer or a person usually known 
by a British title different from his surname he adopts or 
succeeds to the title. , . 

If default is made in publishing the particulars 
respecting the Directors of a Company to which this 
provision applies every Director, Secretary, and officer of 
the Company who is knowingly a party to the default is 

liable on summary conviction for each offence to a fine not 

exceeding Five Pounds; but no proceedings in respect of 
such default may be instituted except by or with the 

consent Qf the Board of Trade. 

Subject to the statutory restrictions hereinafter 
mentioned the Directors are appointed in accordance with 
the provisions of the Articles of Association, and the 

scope of their actions is also governed by the Articles. 
They are agents of tfie Company (though they are more 
than thi’s in ‘several wgys), and as, agents are not personally 
liable in respect of contracts made by the Company, unless 
in accepting the terms *of a contract they are acting beyond 
the powers delegated to them by the Company. Any action 
by the Directors in excess of their powers can, however, 
be ratified by the 'Company in General Meeting to an} 
extent within its own powers. 

A person # may not be appointed a Director bv th< 
Articles of a Public Company or be named as a 'Directoi 
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or proposed Director in any Prospectus issued by or on 
behalf of the Company within one year after the date 
on which it is entitled to commence business, or in any 
Statement in Lieu of Prospectus filed by or on behalf 
of the Company, unless he himself, or his agent 
authorised in writing, has (a) signed and filed with the 
Registrar a Consent in writing to act as such Director, 
and (b) either signed the Memorandum for his qualification 
Shares (if any), or signed and filed a Contract to take 
from the Company and pay for such Shares. The Consent 
and Contract must be filed before the registration of the 
Articles or the publication of the Prospectus, or the filing 
of the Statement, as the case may be [Section 72 (1)]. 

On the registration of a Public Company a List of 
the persons who have consented to be Directors must be 
filed. Tf the List, which must be signed by the applicant 
for the registration of the Company, contains the name of 
any person who has not so consented the applicant will be 
liable to a fine not exceeding ^50 [Section 72 (2)]. 

These provisions do not apply to Private Companies 
or to Prospectuses issued by or on behalf of Companies 
after the expiration of one year from the date 'at which 
they are entitled to commence business [Section 72 (3)]. 

The names, addresses, and descriptions of the Directors, 
with particulars as to their interest, # qualification, and 
remuneration, must* be stated in <1nv # Prospectus issued 
by a Company within one year after the date on which 
it is entitled to commence business (Section Si). 

Usually the first Directors are named in the Articles 
or ji is thereby provided that they be appointed by a 
^majority of the Subscribers of tin? Memorandum of 
Association. Directors hold office for such „ period and 
upon supli terms as may be prescribed by the Articles, or 
if no provision is made therein as may be agreed at the 
time of the election, k common form of Article prescribes 
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that one third of the Directors shall retire each year, those 
retiring to be eligible for re-election. Articles also usually 
provide for the removal and resignation of Directors. 

On vacancies occurring In the Directorate owing to 
death, resignation, or other cause, they must be filled in 
accordance with the Articles, unless it is determined to 
reduce the number of Directors. Care must be taken that 
the number does not fall below the minimum prescribed 
by the Articles. 

Every Company is required to keep at its Registered 
Office a Register containing the names, places of 
residence, nationality, and occupations of its Directors 
or Managers, and where, either, the name or nationality 
has been changed the original must be recorded, and a 
copy of the Register has to be filed within one month 
after incorporation. Upon anv change taking place in the 
above particulars respecting the Directors it must be 
entered up in the Register, and a copy of the Register, 
showing the alteration, filed forthwith, In case of default 
the Company, an*d every Director and Manager knowingly 
and wilfpllv authorising or permitting the same, will be 
liable to a fine not exceeding £5 a day [Section 75, as 
amended by The Companies (Particulars as to Directors) 
Act, 1917]. See under Register of Directors. 

The Annual Return of Capital and Members also 
must contain the* like particulars [Section 26 (2), as 
amended by Section «i of The Companies (Particulars as 

to Directors) Act, 1917]. See under Annual Return. 

• 

A Company which is a Member of another Company 
may, by resolution of the Directors, authorise any of its 
officials or ai^y otlfer person to aft as its representative 
at any Meeting of the latter Company. Such a person 
is entitled to exercis? the same powers on beha?f *of his 
Company as ^f he were an individual Shareholder of the 
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other Company (Section 68). A Company incorporated 
outside the United Kingdom cannot, however, take 
advantage of these provisions.* 

• 

In a winding up by the Court a Director may be 
examined, either privately or publicly, as to the conduct 
of the Company’s business (Sections 174 and 175): 

DIRECTORS’ LIABILITY. 

Directors are responsible for statements contained in 
Prospectuses issued by them (Section 84). They are, 
moreover, liable to repay moneys which they have 
misapplied, c.g. in paying a dividend out of Capital, 
even though they may ( have acted honestlyf \ but they 
are not liable for losses occasioned through errors of 
judgment. Secret profits must be refunded by them. 
They are liable if they keep fraudulent accounts, publish 
fraudulent returns, or make false statements, or are parties 
to default in filing various returns under the Companies 
Acts, and are also in certain cases liable for any loss 
sustained by the Company or by the allottees owing to 
irregular allotments (see p. 146). If the Company carries 
on any business outside the scope of the powers contained 
in its Memorandum, the Directors may be held personally 
liable.* 

The liability of the Directors or Managers or Managing 
Director may be unlimited if the Memorandum of Asso- 
ciation so provides [Section 60 (1)]. In cases of .the kind 
(which are very rare) the Directors,* and the Member who 
proposes a person for election as. Director or Manager, 
must add to the proposal a statement that the liability of, 
the person holding the office will be unlimited, A written 


* Blair Open Hearth Furnace Company v Reigart, [1913] ie8 L. T. 665. 
t Masonic and General Life Assurance Co Sharpe, [1892] 1 Ch. 154, per 
Lindley.’Lj.. at ^>p. 165, 166., w 

X Cullerne v Londpn a^nd Suburban General Building Society, [1890] 
25 Q. B. 485 at p. 490. 1 
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notification to that effect must also be given the proposed 
Director by the Directors, Managers, Promoters, and 
Secretary, or one of them [Section 60 (2)]. If* such 
notification is not given the person elected will not thereby 
be relieved of liability, but those responsible for the default 
will be* liable to a fine of ^100, and also to compensate 
him for any damages he may sustain through their 
neglect [Section 60 (3)]. 

A Limited Company, if authorised by its Articles, 
may alter its Memorandum in order to make the liability 
of all or any of the Directors unlimited, and upon the 
confirmation of* the Special Resolution its provisions are 
as binding* as if the}* had been originally contained in the 
Memorandum (Section 61). It would seem, therefore, that 
such a Resolution cannot be rescinded. Every copy of 
the Memorandum issued subsequently must have a copy 
of the Resolution annexed thereto or the Resolution 
embodied therein, the fine for default being £1 in respect 
of each copy issued without this provision being complied 
with (Section 61) .• 

Directors must observe good faith towards the 
Shareholders, and if they improperly obtain benefit for 

themselves they cannot retain it.* 

• 

If in any proceeding against a Director, or person 
occupying the po^tiofi of Director, ^>f a Company for 
negligence of breach of trust it appears that he is liable, 
but has acted reasonably and honourably, the Court may 
relieve him from his liability (Section 279). 

A Director guilty of misfeasance or breach of trust 
may be examined during the liquidation of the Company, 
and be compelled to repay or restore any money or 
property, with interes) at a rate determined hy the Court, 

* # , ;■ 

* Imperial Mercantile Credit Association Coleman, [187^] L R 6H L 189 
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or to make compensation by contributing to the assets of 
the Company (Section 215). Delinquent Directors may 
also He prosecuted (Section 217), 

If a Director has incurred liability for misapplication 
of the Company’s money he can* * * § recover contribution from 
his co-Directors who are liable ; and this liability to 
contribution is not ended by death or bankruptcy of the 
defendant from whom contribution is demanded.* 

DIRECTORS’ MEETINGS. 

The Directors should meet as often as they think 
necessary, the Meetings being convenedc in accordance 
with the Articles of Association. Notice of each fleeting 
must be given to each director, but the notice may be 
verbal and the nature of the business to be dealt with 
need not be stated. f The Chairman of the Board should 
preside, but if he should be absent or no person have been 
appointed to the office one of the Directors present must 
be elected. It is usual for the Articles to confer on the 
Chairman the right to a second or casting vote in the 
case of an equality of votes, but at Common Law he 
has no such right .J 

A quorum of Directors must be present at a.ll Board 
Meetings to enable business to be done. ( See Quorum.) 

Powers conferred upon the Begird by the Company 
cannot be delegated to any other person or body of 
persons in the absence of specific authority ir the Articles 
of Association^ Frequently the 'Articles empower . the 
Directors to appoint a Committee for the purpose of 
carrying through and reporting upon any special matter., 
A Committee may consist of one Director. || 

* Ramskill v. Edwards, [1886] 3: Ch D. 100. < 

+ La Compagnie de Mayville v. Whitley, [1896] 1 Ch. 788. 

*% Pell v. '•'Longbottom, [1894] 1 Q. B. 767. 

§ Leeds Banking Company, Howard’s Case, [1866] L.iR. 1 Ch. 561. 

1 | taurine Company, [1884] 25 Ch. D. 118. 
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Articles sometimes provide that a Resolution signed 
by all the Directors shall have the same effect as a 
Resolution of the Board. t It is not, however, advisable to 
take advantage of such a provision unless circumstances 
render it impossible to arrange a Meeting, as a decision 
arrived, at after an opportunity for discussion has been 
afforded will probably be more satisfactory than one agreed 
to by the Directors individually. It has been held that, 
in the absence of such a provision, Directors can only 
transact business at Meetings duly convened.' * 

Minutes of the Meetings must be kept, but the Directors* 
Minute Book should not be open to inspection by Members. 
Any such* Minutes — if purporting to be signed by the 
Chairman of the Meeting* at winch the proceedings were 
had, or bv the Chairman of the next succeeding Meeting 
— are evidence of the proceedings. Until the contrary is 
proved, all Meetings whereof Minutes have been so made 
are deemed to have been duly held and convened, and all 
proceedings thereat valid (Section 71). 

• 

DIRECTORS’ QUALIFICATION AND 
DISQUALIFICATION, 

Theie is no statutory provision that Directors shall 
have a Share qualification ; but the Articles almost 
invariably require them to hold a specified number of 
Shares of the Company. Table A of *862 does not impose 
any qualification, but the Tables of 1906 and 1908 require 
a Director .to hold at least one Share. As a general 
principle, however, a ‘Director’s interest should be more 
than a nominal one and a more or less substantial 
qualification* according to his responsibilities, is to be 
recommended.. 

• Haycraft Gold Reduction to., [1900] 1 Ch. 230 -. and the vievf was expressed by 
Fry, L. J.. In In rtm Portuguese Consolidated Copper Miges, [1889] 42 Ch. D, 160, 
that without meeting together Directors "cannot tlfink.'' 
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Every Director of a Company (whether Public or 
Private) who is by the Articles required to hold a specified 
number of Shares, and who is not already qualified, must 
obtain his qualification within two months after his 
appointment, or within such shorter time as may be fixed 
by the Articles (Section 73). If a Director is not qualified 
within such period, or if he subsequently ceases to hold 
his qualification, his office is vacated. Such a person will, 
moreover, be incapable of being reappointed a Director 
until he holds the requisite number of Shares. A Director 
may hold his qualification Shares jointly with some other 
person unless the Articles require him to be the sole 
Holder. Shares which are shown in the Register of 
Members to be held by, a Director in the capacity of 
executor will also suffice for his qualification, unless (as 
is frequently the case) the Articles prescribe that the 
holding is to be “ in his own right.”* The holding of 
Share Warrants will not, however, be a good qualification 
[Section 37 (4)]. If any unqualified person acts as a 
Director after the time allowed for qualification has elapsed 
he will be liable on conviction to a fine '’not exceeding £5 
for every day between the expiration of such time and the 
last day on which it is proved that he acted as a Director 
(Section 73). 

A person cannot be appointed a Director of a Public 
Company by the Articles, or be named as a Director or 
proposed Director of a Public Company in any Prospectus 
issued bv or 011 behalf of the Company within one year 
after the date on which it is entitled to commence 
business, or in any Statement in Lieu of Prospectus filed 
by or 011 behalf of .the Company, unless before the 
registration of the Articles or the publication of the 
Prospectus or the filing of the Statement in Lieu of 
Prospectus he has, by himself or by his' agent duly 
authori&d in writing., either signed the Memorandum of 


# Grundy v. Briggs, [1910] 1 Ch. 444. 



Directors 9 Qualification and Disqualification. 87 

Association for his qualification Shares (if any) or signed 
and filed a contract in writing to take from the Company 
and pay for such Shares (Section 72). Although the 
Shares constituting the qualification of original Directors 
of a Public Company must be taken direct from the 
Company, Directors subsequently appointed, or Directors 
of a Private Company, are under no such obligation, and 
their qualification Shares may be acquired in any proper 
manner, the only obligation being that they shall be 
acquired within the time directed by the Statute or the 
shorter period (if any) fixed by the Company’s Articles. 

Directors ^Jiould carefully observe the provisions of 
the “ Disqualification Clause ” in the Articles, which 
usually renders the office' vacant if a Director holds any 
other office or place of profit under the Company ; if he 
becomes bankrupt * or insolvent or compounds with his 
creditors; if he becomes of unsound mind; if he is 
convicted of an indictable offence; if he absents himself 
from Meetings of Directors for six months or other 
period without Jhe consent of his co-Directors ; or if 
he gives the Directors notice in writing that he resigns 
his office. 

Tin*, acts of a Director or Manager are valid notwith- 
standing any defect that may afterwards be discovered 
in his appointment or qualification (Section 74). 

* • 

DIRECTORS’ REMUNERATION. 

The Articles usually prescribe the remuneration that 
Directors are to receive. If no provision is so made they 
will not be entitled (unless it 'has been determined by 
Agreement between the Directors ,and the Company) to 
any remuneration as of right, but the Company in 
General Meeting may vote such amount as # it tkiijks fit. 
The atnount* prescribed or voted ‘ is payable whether 
profits are earned or not, unless the remuntfation is 
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by way of commission upon the profits or expressly 

declared to be payable only out of profits. On a winding 
up, the Directors may prove against the Company as 

creditors for their remuneration, unless it be merely a 

gratuity. A person in validly appointed to the office of 

Director is not entitled to any remuneration for his 
services as Director, and a Company may recover from 
a Director any fees paid to him in error in respect of 
a period during which he was disqualified, although his 
acts are deemed to be valid.* 

Unless expressly authorised by the Articles or by a 
Resolution of the Company in General Meeting, the 
Directors are not entitled to be repaid travelling and 
hotel expenses incurred ‘In attending Board Meetings in 
addition to their remuneration, f nor may income tax on 
the sums received by them be paid out of the assets 4 
Where the Articles determine the remuneration, and the 
Directors have voted themselves a sum in excess of that 
amount, the Company cannot ratify the irregularity 
without first altering the Articles by Special Resolution. 

It has been held that where the remuneration is fixed 
at a certain sum per annum a Director who has not 
served for an entire year is not entitled to any payment. § 
From a recent judgment |j it would, however, appear 
doubtful whether such decision can now be relied upon 
or whether the remuneration is apportionable. Certainly 
if the remuneration is at a specified rate a Director who 
has served for part of <a year is entitled to a’ propor- 
tionate sum. f 


# Rt Bodega Co.. [1904] 1 CK 176. 

f Young v. Naval, Military and Civil Service Co-operative Gociety of South 
Africa, [1905] 1 K. B. 687, < 

JBoschoek Proprietary Company v . Fuke, [1906] 1 Ch. 148. 

§ Inmat* v. Aykroyd [1901] 1 K. B. 613. 

\\ Moriarty v. Regent’s Garage Co.. [1921] 2 K. B. at p. 709. 

USaltorfy. New Beeston Cycle Co., [1899] 1 Ch. at p. 779. 
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Frequently the* Articles fix the amount payable by 
way of remuneration to the Directors, and leave them to 
determine the proportions into which such amount* shall 
be divided. In such cases no Director can sue the 
Company for his remuneration until the Board of Directors 
have determined the proportions.* 

DIVIDENDS* 

The net profits made by a Company are distributable 
in the form of Dividends to the Shareholders in accord- 
ance with the Articles. Before the Profits are ascertained 
a reasonable siyn should be written off for depreciation on 
plant and machinery, stock, and other assets which 
diminish in value in the course of time owing to wear 
and tear and other causes. 

Before recommending a Dividend the Directors usually 
set aside a certain sum as a reserve, and even if there is 
no provision in the Articles for the creation of a Reserve 
Fund it is not necessary for the whole of the Profits to be 
distributed. f N<f prudent Board will fail to accumulate 
a Reserve wherever possible, as such a fund may prove of 
great value during periods of trade depression or in the 
event qf unexpected losses occurring, or when Capital is 
needed for an extension of the business. Articles generally 
provide that any sum standing to the credit of the Reserve 
Fund shall be applicable for meeting contingencies 01 
equalising Dividers, or for any other purpose to which 

the Profits may be properly applied. 

• 

Dividends are usually payable on the amount paid uj 
on the Shades (see Clause 98 of .Table A of 1908) ; bui 
where it is# declared that Dividends shall be paid to the 
Members “ ip proportion to their Shares M (see, foi 
example, Clause 72 of Table A of 1862), they must b< 
_ l : • t- 

* Joseph 4 ) Sonora (Mexico) Land Co., [1918] 34 T. L. R. 220, 
f Burland v. Earle, [1902] App. Ca. 83, *95. / 
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paid in proportion to the nominal amount of the Shares 
irrespective of the amount paid up.* If the Capital is 
divided into Shares of different classes — such as Preference, 
Ordinary, and Deferred — strict regard must be had to the 
rights attached to each class. 

If the result of the trading is satisfactory, the Directors 
usually recommend at the Annual Meeting that a Dividend 
at a specified rate be paid to the Shareholders. The recom- 
mendation is almost invariably approved, seeing that 
Shareholders are rarely inclined to reduce the amount 
(even where prudence might dictate such a course), and 
under the common form of Articles they are forbidden to 
declare a larger Dividend. The Directors may pay interim 
Dividends according to *their discretion if the Articles 
authorise them to do so, but they should assure themselves 
first that the financial position of the Company thoroughly 
justifies their so doing. 

The declaration of a Dividend creates a specialty 
debt from the Company to the Shareholder, which is not 
Statute barred for twenty years. f * 

Dividends are almost invariably paid in cash, but they 
may be satisfied by the distribution of specific assets among 
the Members of the Company if the Articles contain the 
requisite authority.* The assets so utilised are generally 
shares or securities of other companies, but in very 
exceptional cases gqods in which the Company deals have 
been distributed. 

The rule is to deduct Income Tax from* Dividends, 
although they are paid by some Companies “ free of tax.” 
It is immaterial which course is adopted where there is 
only oue class of Shares, but if there are several classes 
and any class carries' the right to a fixed Dividend in 


* Gal&ank ©i! Company v, Crum, [1883] 8 App. Ca. 65. 
t Artisans Land & Mortgage Corporation, [1904] 1 Ch. 796 
t Woof! v Odessa Waterworks Company, [1889] 42 Ch. D. 636, 645. 
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priority to other classes the tax must be deducted from 
such fixed Dividend, as, if this were not done, the effect 
would be to deprive the Holders of Shares of the* other 
classes of a proportion of the profits due to them.* 

Where Dividends are declared to be paid “ free of tax ” 
the Warrant or cheque in payment of the Dividend must 
have annexed thereto or be accompanied by a Statement 
showing the particulars specified in Section 33 of The 
Finance Act, 1924 : i.c. — 

(а) The gross amount which after deduction of the Income 
Tax appropriate thereto corresponds to the net amount 
actually paid ; and 

(б) The Tate and the amount of Income Tax appropriate 
• to such gross anyjunt; and 

(<*) The net amount actually paid. 

Failure to comply with this requirement renders the 
Company liable to a penalty of £u> in respect of each 
offence; but the aggregate amount of any penalties imposed 
under the section in connection with any one distribution 
of Dividends or interest may not exceed £kx). 

EXTRAORDINARY RESOLUTIONS. 

An*Extraordinary Resolution is a Resolution which has 
been “ passed by a majority of not less than three fourths 
of such members entitled to vote as are present in person 
or by proxy (where 'proxies are allowed) at a General 
Meeting of which notice specifying the intention to propose 
the Resolution as an Extraordinary Resolution has been 
duly given*” (Section ,69). Notice is duly given if given 
in the manner prescribed by the Articles. It is essential 
to describe the Resolution in the Notice as an Extraordinary 
Resolution, as otherwise (even though passed by a three 
fourths majority) it would be merely an Ordinary Resolu- 
tion. In one case, however, where every Member, of the 

• 

•Attorney-General v. Ashton Gas Company, [1904] 2 Ch 62 r , [19^?] A c 10 
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Company was present at the Meeting and signed a Minute 
of what purported to be an Extraordinary Resolution for 
the voluntary winding up of the Company, it was decided 
that (although no Notice of the Meeting or of the intention 
to pass the proposed Resolution as an Extraordinary 
Resolution had been given) the requirements as to, Notice 
could be waived, and accordingly the Resolution was' held 
to be valid.* 

If the Notice merely indicates the general purpose for 
which the Meeting is called it is not good, as the actual 
Resolution to be submitted must be set out.f Some 
authorities incline to the view that the Resolution must 
be either passed in its entirety or rejected, but the point 
has not been settled. « ’ 

In calculating the votes it must be borne in mind that 
those who abstain from voting are in effect opposing the 
Resolution, as on a show of hands three fourths of those 
present (not merely of those who vote) must be in favour 
of the Resolution in order to carry it. If a poll is taken 
each holder of Shares will be entitled to the number of 
votes given him by the Articles, and the majority must 
be computed accordingly [Section 69 (5)]. Care should be 
exercised not to overlook the votes to which any person 
who does not vote is entitled, as the Resolution cannot be 
carried by less than three fourths of the total voting powe'r 
of those attending the Meeting, inchiding, on a poll, the 
votes of persons represented by proxy. • 

If the right to vote at General Meetings is conferred 
by the Articles on Debenture IJolders it cannot be 
exercised on an Extraordinary Resolution being submitted 
to a Meeting, as such a Resolution must b^. passed by 
“Members” in order to come within the statutory 
definition. 

*/« n Oxted Motor Co., [1921] 3 K. B. 92. > 

f Mcdonneli v. E. Prill, [1916] 2 Ch. 57. 
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The declaration of the Chairman that an Extraordinary 
Resolution has been carried is, unless a poll is demanded, 
conclusive evidence without proof of the number or 
proportion of votes recorded* in favour of or against the 
Resolution [Section 69 (j)]. 

Articles usually require a poll to be demanded by 
a specified number of Members, but the Act of 1908 
[Section 69 (4)] provides that on an Extraordinary 
Resolution being submitted three persons who are for the 
time being entitled to vote may make the demand unless 
the. Articles require some other number not exceeding five. 
In other words, if the Articles are silent or fix the number 
at six or jnore* a poll may be demanded by three persons ; 
but iflhe Articles specify, five or* less they will hold good. 

A copy of every Extraordinary Resolution must be 
printed in proper form and filed with the Registrar of 
Companies within fifteen days after the date on which it is 
passed, the fee payable being 5 s. The copy must be 
authenticated by the signature of the Chairman of the 
Meeting or one *>f the other Directors or the Secretary. 
If registration is not duly effected the Company and every 
Director and Manager knowingly and wilfully authorising 
or permitting the default will be liable to a penalty not 
exceedftig £2 a day (Section 70). 

Extraordinary Resolutions may be prescribed by the 
Articles for the purpose of increasing the Capital, removing 
a Director from •office, or for varipus other purposes. 
The Act of 1908, however, .prescribes Extraordinary 

Resolutions for effecting the following objects : — 

• 

(1) Winding up an insolvent Company. In such a case 
tte Resolution must be to the effect that the Company 
** cannot by reason of its liabilities continue its business, 
and that it is advisable to wind up ” [Section 182 (3)]. 

(2) Delegating jjo the Creditors of the Company *the power 
• of* appointing Liquidators in a ^voluntary winding up 

(Section 190). 



« 

94 Extraordinary Resolutions . 

(3) Sanctioning an arrangement with the Creditors of the 
Company in a voluntary winding up (Section 191). 

* (4) Sanctioning the Liquidator in a voluntary winding up 
compromising with • Creditors, Debtors, and Con- 
tributories (Section 214). 

(5) Determining (in the case of a Company which has 
been wound up voluntarily and is about to be 
dissolved) how the books and papers are to be disposed 
of (Section 222). 


FALSE STATEMENTS. 

If any person, in any Return, Report, Certificate, 
Balance Sheet, or other document required by or for the 
purposes of any of the provisions below mentioned, wilfully 
makes a statement false in any material particular, knowing 
it to be false, he will be guilty of a misdemeanour, and 
will be liable on conviction on indictment to imprisonment 
for a term not exceeding two years, and on summary 
conviction for a term not exceeding four months. In either 
case a fine may be imposed in addition tow in lieu of such 
imprisonment, which may be with or without hard labour. 
The maximum fine that may be imposed on summary 
conviction is ^100 (Section 281 and Perjury Act, 1911, 
Section 17). 

The provisions referred to are as ‘follow : — 

Conclusivcncss of Certificates of Incoiporation (Section 17). 

Restrictions on appointment or advertisement of Directors 
(Section 72). 

Restrictions on commencement of business (Section 87). 

Returns as to Allotments (Section 88). 

t <» 

Statutory Meetings (Section 65). 

, Particulars as to Directors and Mortgage Debt and the 
statement in the form of a Balance Sheet in the 
\ Annual Summary (Section 26), 
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Appointment *and remuneration, and powers and duties, 
of Auditors (Sections 112 and iij). 

Obligations of Companies where no Prospectus is •issued 
(Section 82). 

Registration of Mortgages and Charges in England and 

. Ireland (Section 93). 

Filing of Accounts of Receivers and Managers (Section 05). 

Notice by Liquidator in Voluntary Winding up of his 
appointment (Section 187). 

Rights of Creditors in a Voluntary Winding Up (Section 1K8). 

Requirements as to Companies established outside the 
United Kingdom (Section 274)* 

Annual Report by Board of Trade (Section 2S3). 

• 

A sentence of eight days’ imprisonment has been passed 
on the Secretary of a Company for falsely declaring that 
Shares had been allotted to the amount of the Minimum 
Subscription on which the Directors could proceed to 
allotment. 


FILING OF DOCUMENTS. 

The following list of documents requiring registration 
under The Companies Acts, 190S to 1917, with the 
prescribed times for filing with the Registrar of Companies, 
and the penalties imposed for default in complying with 
the statutory requirements, may be found useful for 
reference. There $re ^also set out th© official numbers of 
the various • Forms, the officers whose signatures are 
accepted by. the Registrar in each' case, and the sections of 
The Companies (Consolidation) Act, 1908, imposing the 
respective obligations. 

The lisf, it is, believed, comprises all the Forms 
requiring registration after incorporation. The documents 
that have to be file<J at the time of incorporation are 
indicated in the section headed “Incorporation of 
Companies .’ 9 * * 
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FOREIGN AND OOLONIAL COMPANIES. 

Every Company incorporated outside the United King- 
dom which establishes a place of business within the 
United. Kingdom — and every Assurance Company con- 
stituted outside the United Kingdom which carries on 
Assurance business within the United Kingdom, whether 
incorporated or not — must file with the Registrar of 
Companies within one month from the establishment of the 
place of business — 

(а) A certified copy of the Charter, Statutes, or Memo- 
randum and Articles of the Company, or other 

* instrument constituting or defining its constitution, 
and, if the instrument is not written in the English 
language, a certified translation thereof ; 

(б) A List of the Directors of the Company ; 

(c) The names and addresses of some one or more persons 
resident in the United Kingdom authorised to accept 
on behalf of the Company service of process and any 
notices* required to be served on the Company. 

[Section 274 (1), and Assurance Companies Act, 1909, 
Section 19]. 

Companies incorporated in British Possessions, and 
having a place of business within the United Kingdom, 
which have complied jvith the foregoing requirements have 
the 'same power ft> hold land in the United Kingdom as 
if they were incorporated under the Companies (Con- 
solidation) Act (Section 275). This privilege is not 
extended to other Companies incorporated or constituted 
outside the United Kingdom, .which remain under the 
disabilities* imposed by the Mortmain Acts, and arc not 
permitted to ’acquire an interest in land, whether freehold 
or leasehold, without a Licence from the. Secretary of 
State for the Home Department, the cost' of obtaining 
which is about £70. 



1 04 Foreign and Colonial Companies . 

The List of Directors necessitated' by Paragraph (b) 
above quoted must contain the additional particulars 
required by The Companies (Particulars as to Directors) 
Act, 1917, and the expression “ Director’* has the 
extended meaning given to it by that Act. ( See under 
Register ok Directors.) 

Every foreign Company which has since* the 
22nd November, 1916, established a place of business 
in the United Kingdom is required to have mentioned in 
legible characters the name of every Director in all 
trade catalogues, trade circulars, showcards, or business 
letters in which the name of the Company appears and 
which are issued or sent out to any person in any part 
of His Majesty’s Dominions [The Companies (Particulars 
as to Directors) Act, 1917, Section 2 (2), and The 
Registration of Business Names Act, 1916, Section 18 (1)]. 

I11 the event of any alteration being made in the 
Charter or other instrument or in any of the registered 
particulars respecting the Directors, notice thereof must 
be filed with the Registrar. The time allowed for filing 
is twenty-one days after the date on which particulars 
of the alteration could, in due course of post, and if 
despatched with due diligence, have been received in the 
United Kingdom from the place where the Company is 
incorporated or constituted (Order of Board of Trade 
dated the 29th March, 1909). Any process or notice 
required to be served on the Company may be addressed 
to any person whose* name has been* so filed and left at or 
sent to the address which has been filed [Section 274 (2)]. 

A Statement in the form of a Balance Sheet, as 
required to be filed by Public Companies incorporated under 
The Companies (Consolidation) Act, 1908, must be filed 
annually, unless the Company is within the definition of 
“Private Company,” or is an Assurance Company which 
has filed copies of the Accounts and Balance Sheet 
required to c be deposited with the Board of Trade 
[Section ,274 (3) and see p. 24]. 
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Where the word 44 Limited ” is part of the name 
the Company must — 

(a) State the country in which it is incorporated in 
every Prospectus inviting subscriptions for its Shares 
or Debentures in the United Kingdom; 

.(h) Conspicuously exhibit on every place where it cariies 
on business in the United Kingdom the name oi the 
Company and the country in which it is incorpoiated , 
and 

(c) . Have the name of the Company and of the country in 
which it is incorporated mentioned in legible characters 
in all billheads and letterpaper, and in all notices, 
advertisements, and other official publications. 

[Section 274 (4)]. 

1 1 • 

Failure to comply with the above requirements renders 
the Company and its officers and agents liable to a fine 
not exceeding ^50, or in the case of a continuing offence 
£5 a da y [Section 274 (5)]. 

The expression 44 place of business ” includes a Share 
Transfer or Share Registration Office [Section 274 (6)]. 

The Court has power (under Section 268) to wind up 
Foreign and Colonial Companies having a place of business 
in the United Kingdom, but if winding up has already 
commerfced in the country of origin the Order of the Court 
usually restricts the powers of the liquidator to dealing 

only with the Eng|ish* assets.* 

. # 

• • 

FORFEITURE AND SURRENDER OF SHARES. 

Articles of Association usually empower Directors to 
forfeit the Shares of any Member which are not fully 
paid up in tlie event of non-payment of Calls, and after- 
wards to dispose of the Shares in a4iv manner they think 
fit. The prescribed procedure must be strictly followed, 

• Math®son Brothers. [i« 27 Ch. 1 > 225, Commercial Bank of South 
Australia. [1886] ^ Ch D 174. Syria Ottoman l^ilway Company, [1904] 
20 T. L R. 217 « 
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as any irregularity will invalidate the forfeiture, and it 
should be remembered that Shares cannot be forfeited for 
non-payment of debts other than Calls due in respect 
of such Shares * * * § If the authority is not given by the 
Articles, any forfeiture or surrender will not be valid 
unless approved by the Court. f 

It is also the rule for the Articles to provide that the 
liability to pay Calls due at the time of forfeiture — with 
interest not exceeding a specified rate, which is frequently 
made ten per centum per annum so as to be penal — shall 
continue, notwithstanding the forfeiture. Such a provision 
enables the Directors to sue a former holder for the amount 
due, with interest. On a reissue of forfeited Shares the 
Company may treat them as, paid up to any extent 
not exceeding the amount paid bv the former holder, and 
may accept as consideration for such reissue a sum less 
than that actually paid up before the forfeiture. Including 
the sum paid by the former holder, the Company will be 
entitled to receive at least the nominal value of the Shares, 
and consequently the reissue does not amount to an issue 
at a discount 4 When forfeited Share:? are reissued the 
Company may make a fresh Call upon the new holder in 
respect of the Call unpaid by the former holder, but any 
amount paid by the former holder must be placed in 
reduction of the amount payable by the new holder. 
If Shares with Calls on them unpaid are by the Articles 
subjected to any disability in respect^ of voting or other 
rights the purchaser takes them subject to such disability 
until all Calls are paid.§, 

A provision in the Articles authorising the Directors 
to annul a forfeiture does not enable them to do so 
adversely to the person who formerly held the Shares, so 

* Hopkinson v. Mortimer, Harley & Co., [1917] 1 Ch. 64^. 

f Spaceman v. Evans, [1868] L, R. 3 H. L. 171. 

J Morrison v, Trustees, Executors, and Securities Insurance Corporation, 
[1898] W.N. 154. 

§ Ranty Gold Mining Co./ [1904] 2 Ch. 468. 
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as to reinstate him with a liability of which he had been 
relieved by the operation of the forfeiture. Directors are, 
therefore, not at liberty to annul a forfeiture without 
obtaining the consent of the former holder of the Shares.* 

A surrender of Shares usually has the effect of reducing 
the .Company’s Capital, and consequently is invalid 
without the sanction of the Court (sir RkihjcTIon ok 
Capital). For instance, a surrender of partly paid Shares, 
although voluntarily made for the benefit of the Company, 
will in effect constitute a purchase by the Company of 
those Shares in consideration of the release of the Share- 
holder from his liability for the amount unpaid, and thus 
reduce the Capital. f Even a surrender of fully paid 
Shares? is not generally .permissible, as the equilibrium 
of the Balance Sheet would be thereby disturbed and the 
Company might be enabled to pay a Dividend which could 
not otherwise be justified. J But a surrender of fully paid 
Six per Cent. Preference Shares in exchange for fully 
paid Five per Cent. Preference Shares has been held to 
be valid, seeing that no reduction of Capital was involved, 
and the transaction did not amount to a purchase by the 
Company of its own Shares. § If within the terms of the 
Articles, a surrender may also be made in circumstances 
which ^vould justify a forfeiture ; but it is advisable for 
the Directors to proceed with the view of forfeiting the 
Shares in the prescribed manner. 

a 

9 forgIry, PERSONATION, Ao. 

Any person who forges of alters, with intent to 
defraud, any Debenture, Warrant, Scrip, or other “valu- 
able security ” within the meaning of Section 18 of 
The Forgeiy Act, 1913, is guilty 'of felony, and is liable 
to penal servitude for any term not exceeding fourteen 

* Re Exchange Trust, [1^03] 1 Ch 711. # 

t Bejlerby v. Rowland atod Maruood’s Steamship Co., [i9<ft] 2 Ch 14. 

$ Rt Denver*Hotel Co., [1893] 1 Ch. 495. ^ # 

§ Rowell v. John Rowell & Sons, [1912] 2 Ch D. 609 
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years. The same penalty is incurred by any person who 
obtains or demands any money in respect of such an 
instrument, knowing it to be forged or altered (Forgery 
Act, 1913, Sections 1, 2, and 7). 

Any person unlawfully engraving or printing a c 
Share Certificate, Debenture, or like document is liable 
to penal servitude for a term not exceeding seven years 
(Forgery Act, 1913, Section 9). 

The foregoing provisions only apply to England 
and Ireland. As to offences committed in Scotland see 
Section 38 of the Act of 190S (Appendix). 

Anyone personating an owner of a share or interest 
in a Company in order to obtain any money due to the 
owner is liable to penal servitude for life or for any term 
not less than three years [Section 38 (1) (ii)]. 

FRAUDULENT PREFERENCE. 

A conveyance or assignment by a Company of all its 
property to trustees for the benefit of all its creditors is 
void [Section 210 (3)]. ' 

A Debenture, issued to a trustee on behalf of a 
Company’s creditors, conferring a floating charge on the 
whole of the assets of the Company, has been held to be 
a conveyance or assignment within the meaning of the 
section, and therefore void. The .execution of such an 
instrument is an .attempt to wind up the affairs of 
the Company without complying with the statutory 
regulations.* 

Any conveyance, mortgage, delivery of goods, pay- 
ment, execution, or otfye;* act relating to property effected 
or made to any creditor for the purpose of placing him in 
a better position thari other creditors will amount to a 
fraudulent preference and be void if at the time the 
Company is insolvent and it is wound up (either voluntarily 

---- - — , — — — 

* London^ Joint City & Midland Bank v. Dickinson, Limited, [1922] W. N. 13. 
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or by or subject to the supervision of the Court) within 
three months after the date of the transaction [Section 210 
(1) and (2)]. The decision of the Court in determining 
the validity or otherwise of the arrangement will dejKMid 
upon whether or not the 44 substantial, effectual, and 
dominant ” motive of the Directors of the Company was 
to puf the creditor in a preferential position. 

If no order for winding up by or under the supervision 
of the Court is made the period of three months is measured 
from the date of the resolution for voluntary winding up. 

Where a compulsory winding-up Order is granted the 
period of three months dates from the presentation of the 
petition, even *!f the Company has previously been in 
voluntary liquidation. I£ the voluntary liquidation is 
“ continued under the supervision of the Court,” the 
period dates from the presentation of the petition. It is 
accordingly possible in any case of voluntary liquidation 
superseded bv a compulsory Order or continued under the 
supervision of the Court for transactions to become valid 
which would otherwise have been void.* 

When a Company goes into liquidation within three 
months after the creation of a floating charge on its 
undertaking or property the charge will — unless it is 
proved that the Company immediately after such creation 
wgus solvent — be invalid, except to the amount of any cash 
paid to the Company . at the time of or subsequently to 
the creation of, and .in consideration for, the charge, 
together # with inteAst on that amount at the rate of five 
per centum per annum (Section 2*12). 

GENERAL MEETINGS. 

* • 

In addition to the Statutory and Annual Meetings, 
Companies ma.y hold General Meetihgs from time to time 
for the transaction of special business, such Meetings 
being called 44 Extraordinary General Meetings . ,f 

* 1ft Russel) Hunting Record Co , [1910] 2 Ch. 78. 



iio 


General Meetings . 


The normal position is that every Shareholder has 
a right to be present at General Meetings of the Company. 
Frequently, however, the right is wholly or partially 
withdrawn by the Articles of Association from the holders 
of certain classes of Shares. The validity of such a 
provision has never been judicially^ determined ; , but it 
might be contended that a Meeting from which a class of 
Members is excluded is not a “ General Meeting.” 

Articles usually provide that the Chairman may, with 
the consent of those present, adjourn a Meeting, but that 
no business shall be transacted at the adjourned Meeting 
other than that left unfinished at the original gathering. 
Clause 55 of the Table A of 1908, however, requires the 
Chairman to adjourn if ,so directed by the Meeting. 

No business may be transacted unless a quorum of 
Members is present (see Quorum). 

In the ordinary course Meetings are convened by the 
Directors, but Section 66 of the Act confers on the holders 
of not less than one tenth of the issued Share Capital 
upon which all Calls or other sums thm due have been 
paid, the right to requisition the Directors to convene 
a Meeting. The bearers of Share Warrants, whether 
deemed by the Articles to be Members or not, can join 
in a requisition as holders of the Shares specified in the 
Warrants. Any provision in the Articles requiring the 
requisitionists to hold a larger proportion is invalid, but 
the power may be ^conferred on tile hplders of a smaller 
proportion. It has been held that the words “ upon 
which all Calls or other sums then due have been paid ” 
refer to the issued Capital and not to the one tenth held 
by the requisitionists, and that it therefore suffices for the 
requisitionists to hold one tenth of the Capital that has 
been issued and upon which no sum is due.f 

The ^requisition must state the objects of the Meeting, 
and be sighed by the requisitioiiists and left at the 


Fruit fend Vegetable Growers Association r. Kekewich, [1912] 2 Ch. 52 
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Registered Office. # It may consist of several documents 
in like form, each signed by one or more requisitionists 
[Section 66 (2)]. A slight difference in the wording, not 
affecting the meaning of the requisition, will not invalidate 
the documents.* 

If the Directors do not proceed to cause a Meeting 
to be held within twenty-one days after the deposit of 
the requisition, a majority in value of the requisitionists 
may convene the Meeting, to be held at any time within 
three months from the date of the deposit [Section 66 (3)]. 

If a Resolution requiring confirmation as a Special 
Resolution is passed, it is the duty of the Directors to 
convene a further Meeting forthwith for the purpose of 
considering the Resolution and, if thought fit, confirming 
it; but should the Directors fail to do so within seven 
days after the passing of the Resolution, such Meeting 
may be convened by the requisitionists, or a majority of 
them in value [Section 66 (4)]. 

Meetings must be convened by requisitionists as 
nearly as possibly in the same manner as those convened 
by the Directors [Section 66 (5)]. 

The Secretary must not convene a Meeting in response 
to a requisition within the period allowed the Directors 
withouf their authority, j* Whether the requisitionists can 
require him to do so after that time has elapsed has not 
yet been judicially, determined. 

Where a Company* is being wound up voluntarily the 
Liquidator may convene General .Meetings for the purpose 
of obtaining the sanction of the Company by Extraordinary 
or Special Resolution,* or for any other purposes he may 
think fit. • If the liquidation . extends over a period 
exceeding twelve months the Liquidator must summon 
a General Meeting at the end of tlie first year from the 
commencement of the winding up and of each succeeding 
-i 

• Fruit and Vegetable Growers Association v.^Kekewich, [1912] 2 Ch. 52. 

t State of Wyoming Syndicate, [190*] * Ch. 431. t 
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year, or as soon thereafter as may be convenient, and 
must lay before the Meeting an account of his acts and 
dealings, and of the conduct of the winding up during the 
preceding year (Section 194). 

Where the Articles make no provision, or insufficient 
provision, for calling General Meetings the following 
regulations apply, by virtue of Section 67 : — 

(1) A Meeting may be called by seven days’ notice in 
writing, served on every Member in the manner 
required by Table A (1908). 

(2) Five Members may call a Meeting. 

( t ,) Any person elected by the Members present at a 
Meeting may be Chairman thereof. 

(4) Every Member will have one vote. 

Until the contrary is proved all Meetings in respect 
whereof Minutes have been made are deemed to have been 
duly held and convened, and the proceedings to have 
been duly had, and all appointments are deemed valid 
(Section 71). 

The Directors have no power to postpone a General 
Meeting unless the Articles expressly authorise them to 
do so. Where it is desirable to postpone consideration of 
the business proposed, the Meeting should be formally 
held and adjourned to a convenient date. 

See also Annual Meeting, Chairman, Meetings, 
Minutes, Notices/ Proxies, Statutory Meeting, and 
Votes. 


HISTORY OF COMPANIES. 

The word ‘ ‘ Company * * is derived frotn the Latin 
words cum and panis,. and was originally applied to an 
association of persons who took their meals together. 
“ Guild ” l;ad a similar signification. But except in 
the liveries in the City of London, the seat of the old 
Guilds, ^id some ancient boroughs, the social characteristic 



History of Companies . 


113 


no longer survives* The word now simply means an 
incorporated body of persons associated for some business 
enterprise or common interest. 

The Chartered Company was the earliest kind of 
Joint Stock Company, the granting of a Charter being 
the exclusive right of the Crown. Through the agency 
of these Companies many of the English Colonies were 
first settled, the foundations of the Empire laid, and the 
foreign trade and commerce of the country were mainly 
conducted.* Examples of notable Chartered Companies 
are. the Steelyard Society (1232), which was an association 
of a number of adventurers from the Hanseatic towns 
who owned the* Steelyard on the banks of the Thames 
(from goo to 1597 an important trading post in the 
Thames basin) ; the Fraternity of St. Thomas ;\ Becket, 
who were afterwards known as the Merchant Adventurers 
of England, and in 1505 were granted a Charter under 
that name; the New River Company (1613), the Bank of 
England (1694), and the New Zealand Company (1839). 

During Queen Elizabeth’s reign large numbers of 
trading association were formed. They were constituted 
either as “Regulated Companies” or as “Joint Stock 
Companies.” Nearly all belonged to the former class, 
and at ^the close of the seventeenth century only three 
Joint Stock Companies (the East India, the Royal African, 
and the Hudson Bay Companies) were in existence. These 
three were, however, probably of greater importance than 
the whole of the remaining association!. 

Each Member of a Regulated Company served an 
apprenticeship, and afterwards traded solely on his own 
account and as he thought fit, subject only to the 
Company’s regulations. His liability in respect of the 
debts of the Company was unlimited. On the other 
hand each Member of a Joint Stock Company was 
merged in the corporate body, but he did pot .require 
any knowledge of the business carried on, and his 
liability’' was limited to the amount* of his Shares. He 

C.L. 8 
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could not be called upon to pay additional sums, nor could 
he obtain a return of his Capital. He was, however, at 
any time at liberty to transfer his Shares to any person, 
subject to the Company’s regulations. 

Considerable friction between the two classes resulted, 
but the Joint Stock Company eventually supplanted its 
rival corporation, for, as was pointed out in 1681 by the 
East India Company in reply to a complaint, 14 It cannot 
be denied bv a reasonable man that a Joint Stock is 
capable of a far greater extension as to the number of 
traders and largeness of stock, than any Regulated 
Company can be. Because, in a Joint Stock, noblemen, 
gentlemen, shopkeepers, widows, orphans', and all other 
subjects, may be traders, and employ their stock therein ; 
whereas in a Regulated Company, such as the Turkey 
Company is, none can be traders but such as they call 
legitimate or bred merchants.” 

Much good work was, however, done by the Regulated 
Companies, but owing to the greater restrictions to which 
they were subject they were gradually superseded by Joint 
Stock Companies, and at the close of the eighteenth 
century very few survived. 

During the seventeenth and eighteenth centuries and 
the early part of the nineteenth century, many unincor- 
porated or “ Common Law ” Companies were formed. 
Such bodies were in effect laige , partnerships with 
transferable interests. Their position >from a legal, point 
of view was for many years somewhat doubtful, but 
eventually they were declared by the Courts to be lawful, 
and statutory provision was made for the granting of 
Letters Patent to such Companies, enabling them to sue 
and to be sued. 

Many evils resulted from the lack of legislative control 
over these Common Law Companies, and as the member- 
ship was subject to fluctuation it was impossible for persons 
dealing' jwith them to‘ know of whom they were composed. 
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Thus, some measure of registration became imperative, 
and in 1844 a Joint#Stock Companies Act was passed which 
made provision for Incorporation. That Act proved to 
be the first of a long series of Companies Acts, the most 
recent being The Companies (Particulars as to Directors) 
Act, 1917. The principal Act now in force is 
The 'Companies (Consolidation) Act, 1908, which is 
regarded throughout the Empire as the model of its 
kind, and several Colonial Statutes have been already 
based upqn it. The Act has undergone some slight 
amendment by The Companies Act, 1913, The Companies 
(Foreign Interests) Act, 1917, and The Companies 
(Particulars as to Directors) Act, 1917, the texts of which 
are given in the Appendix. 

• 

ILLEGAL ASSOCIATIONS. 

Banking Companies with more than ten Members, and 
Companies, Associations, or Partnerships consisting of 
more than twenty persons having for their object the 
acquisition of gain, either by the Companies, Associations, 
or Partnerships, or the individual Members thereof, are 
illegal, unless registered under the Companies Acts, or 
formed in pursuance of some other Act or of Letters 
Patent. Exception is, however, made in favour of 
Companies engaged in working mines within the Stan- 
naries \i.c. Cornwall and Devon) and subject to the 
jurisdiction of the Court exercising the Stannaries juris- 
diction (Section 1). Illegal Associations cannot be wound 
up under the Companies Acts,* nor cart they sue for debts 
due to them. * Every Member is personally liable for any 
debts incurred, unless the creditor suing was aware when 
the transaction was effected that he was dealing with an 
illegal Association. 

• INCOME TAX. 

Income Tax is payable by Companies on the average 
profit (not dividend) for the preceding three years, whether 
divided or not. No exemption or abatement *is granted, 

•Re Padstow Total Loss and Collision Association, [1&2J 20 Ch 1 >*J 37 

8 * 
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however small the profits may be. It is the duty of the 
Secretary to furnish accounts to the* Assessor and also 
render returns of all “ salaries, pensions, fees, wages, 
perquisites, and profits ” paid or payable to the Directors 
or Officers. He must also, upon demand, send the Assessor 
a return of the names and residences of any persons 
(including Directors) employed by the Company whose 
remuneration exceeds ^135 per annum, and also of any 
who are paid £135 or less and who have some other 
employment. 

It is not uncommon for Directors of Private Companies 
who hold a large proportion of the Capital to receive only 
nominal sums for their services each year, and to look 
to the Dividends on their Shares as their principal 
remuneration. In such cases some part of the Dividends 
is, in fact, “earned income,’’ but no allowance can be 
claimed on that ground, as it is technically “unearned.” 
If, however, a commission on the profits were paid to the 
Directors by wav of remuneration, Income Tax would, 
as a general rule, be payable on such sum after deduction 
of the earned income allowance. To remedy the anomaly 
some Companies have, since the differentiation was made 
between earned and unearned income, altered their Articles 
of Association and increased the remuneration .payable. 
In this way, although the aggregate amount charged has 
not been affected the total tax payable has been reduced, 
a larger proportion ^becoming subject to the earned income 
allowance. It need hardly be stated that any such arrange- 
ment must be entirely bond fide. 


INCORPORATION OP COMPANIES. 

A Company Limited by Shares having special Articles 
is incorporated by filing with the Registrar a Memorandum 
of Association, specifying the objects of the Company and 
certain other particulars (see p. 140), Articles of Association 
prescribing the Regulations, a Statement of the Nominal 
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Capital, and a Declaration of Compliance with the require- 
ments of the Act df 1908. If there are no Articles, the 
Regulations contained in Table A apply, but some special 
Articles are almost invariably’ found to be necessary. 
For example, a Private Company must have Special 
Articles in order to comply with Section 121 of the Act 
of igo8 (as amended by Section 1 (2) of the Act of 1913)* 
and several provisions more or less essential to Public 
Companies do not appear in Table A. A few further 
Forms, as specified in the following pages, are required 
either at the time of incorporation or shortly afterwards. 

The documents must be duly stamped and dated. 
The Memorandum and Articles of a Private Company 
have to be subscribed by at least two persons, but 
in the case of a Public Company seven signatories 
are necessary (Sections 2 and 12). Corporations and 
firms may also be Subscribers, but notwithstanding the 
definition of “ persons ** contained in The Interpretation 
Act, 1889,* the Registrar of Companies does not accept 
firms or corporations as “ persons ” for the purposes of 
subscribing a C<ynpanv’s Memorandum or Articles, and 
the names of any so subscribing must be in addition to 
the minimum number of signatories required for a Private 
or Public Company as the case may be. The full postal 
addresses and descriptions of the Subscribers must be 
given, and their signatures have to be attested by one or 
more witnesses, whose addresses and descriptions are also 
required to be added. If the Company has a Share 
Capital each. Subscriber of the Memorandum must write 
opposite to his signature the number of Shares he takes, 
which must not be less than one (Sections 3, 4, and 5). 
Married women may subscribe, and persons of alien 
nationality may also subscribe, • but minors should not 
do so. The Statement of Capital # may be signed by an 
officer of the* proposed Company, the Solicitor acting in 

"" ' ' J1 ' 1 "" ^ ^ % 

• Section 19 of the Act reads : ** In this Act and in every Act pasted after the 

commencement of •this Act the expression ‘ person ’ ^iall, unless the contrary 
intention appears, include any body of persons corporate or unincot^forate,” 



ii8 Incorporation of Companies. 

the formation, or a Subscriber to the Memorandum. The 
Declaration must be made by a Solicitor engaged in the 
formation of the Company or a person named in the 
Articles as a Director or Secretary (Section 17). 

Upon the documents being lodged at the Companies 
Registry they are examined by the Registrar, and if no 
question arises they are provisionally accepted for regis- 
tration on payment of the duty and fees. Two or three 
days later the papers undergo a second official scrutiny, 
and if they are then passed the Registrar issues his 
Certificate of Incorporation. Until recently the Certificate 
was dated the day on which the duty and fees were paid, 
but the present practice is to insert in the- Certificate the 
date on which the document is actually * signed by the 
Registrar. The Certificate is conclusive evidence that all 
the requirements of the Companies Act in respect of 
registration and all matters precedent and incidental 
thereto have been complied with, and that the Company 
has been duly registered (Section 17). 

From the date of the Certificate the Subscribers — 
together with such other persons as rrfay from time to 
time become Members of the Company — form a body 
corporate, immediately capable of exercising all the 
functions of an Incorporated Company, having perpetual 
succession and a Common Seal, with power to hold lands, 
but with liability on the part of the Members to con- 
tribute to the assets of the Company ’n the event of its 
being wound up (Section 16). A Public Company cannot 
exercise borrowing powers or commence business until it 
has obtained a Trading Certificate from the Registrar. 
(See Commencement of Business:) 

Certain Associations^ Not for Profit may not hold more 
than two acres of land without the consent of the Board 
of Trade. (See Associations Not for Profit.) 

Companies, Associations, or Partnerships having for 
their object the acquisition of gain (whether collectively 
or by tfye individual members), which consist of more 
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than twenty persons — or of more than ten persons in the 
case of a Banking business — must either be registered 
under the Companies Acts or formed in pursuance of 
some other Act, or of Letters Patent. The only 
bodies not subject to this obligation are Companies 
engaged in working mines within the Stannaries 
fi.e. .Cornwall and Devon) and subject to the juris- 
diction of the Court exercising Stannaries jurisdiction 
(Section i). 

The Fees payable on the registration of Companies 
having a ‘Share Capital are determined by Section 244 
and Table B (Part 1) in the First Schedule to 
The Companies (Consolidation) Act, 1908. Where 
the Company* is registered with limited liability, 
duty at the rate of £1 for every ^100, or fraction 
thereof, must also be paid pursuant to Section 112 of 
The Stamp Act, 1891, as amended by Section 7 of 
The Finance Act, 1899, and Section 39 of The Finance 
Act, 1920. 

The Table on this and the following page indicates 
the amounts payable on registration with limited liability 
of Private Companies having a Share Capital and 
governed by special Articles of Association. In the 
total are included the deed stamps of 10s. each 
payable on the Memorandum and Articles and the fee 
stamps bf 5s. which have to be impressed on the Articles, 
Notice of Situation of Registered Office (Form No. 4), 
Particulars Respecting Directors (Form No. 9A), and 
Declaration of Compliance with th^* Requirements of 
the Companies A^ct (Form No. 41), which together 
amount to £2. 
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Duties and Fees Payable— (Continued). 
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And so on at the rate of £i further Caoital Duty for 
every additional <4 £iOO or fraction thereof. ^50 is the 
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maximum fee stamp imposed on the Memorandum of 
Association. Where the Company is registered with 
unlimited liability a Statement of Nominal Capital is 
not required, Capital Duty being imposed upon Limited 
Companies only. 

In the case of Publio Companies the following further 
Forms are required, a 5s. fee stamp being payable on 
each : Consent to Act as Director (Form No. 42), Contract 
by Directors to Take Qualification Shares, when not 
signed for in Memorandum (Form No. 42A), List of 
Persons who have Consented to be Directors (Form No. 43), 
Prospectus or Statement in Lieu of Prospectus (Form 
No. 55), and* a Declaration of Compliance with certain 
statutory requirements (Form Np. 44 or 44A, according to 
whether a Prospectus or Statement in lieu thereof has 
been filed). Where the Directors’ qualification is Shares 
to the value of ^5 or more, the Contract to take them 
requires a stamp of 6d. in respect of each signature 
(Stamp Act, 1891, Schedule). 

The fees payable on registration of a Company not 
having a Share Capital are governed bv Section 244 and 
Table B (Part 2) in the First Schedule, and are as 
follow : — 

* £ s. d. 

For registration of a Company whose Numt>er of 
Members, as stated in the Articles of Association, 
does not«excee$l 20 2 o o 

For registration of* a Company who$e Number of 
. Members, as stated In the Articles of Association, 

exceeds 20, but does not exceed 100 500 

For registration of a Company whose Number of 
Members, as stated in the Articles of Association, 
exceeds 100, but is not stated to be unlimited, 
the above fee of ,£5, with an additional 5s. for 
every 50 Members or less number than 50 
Members after the first 100. 

For registration of* a Company in which the Numbed 
of Members is stated in the Articles of Associa- 
tion to be unlimited, a fee of 20 0 o i 
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For registration of any increase in the' Number of 
Members made after the registration of the 
Company, in respect of every 50 Members, or 
less than 50 Members, of such increase ... 0 5 0 

A Company not having a Share Capital is, however, 
not liable to pay on the whole a greater fee than £20 in 
respect of its Membership, taking into account the fee 
paid when the Company was incorporated. In addition 
thereto deed stamps of 10s. each are required on the 
Memorandum and Articles, and fee stamps of 5s. on the 
Articles, Notice of Situation of Registered Office (Form 
No. 4), Particulars Respecting Directors (Form No. qa) , 
Declaration of Compliance (Form No. 41), Consent to Act 
as Director (Form No. 42), List of Persons who have 
consented to be Directors (Form No. 43), Statement in 
Lieu of Prospectus (Form No. 55), and the further 
Declaration of Compliance (Form No. 44A). 

INCREASE OF CAPITAL. 

If authorised by the Articles, a Company Limited by 
Shares may increase its Capital bv the issue of .new Shares 
of such amount as may be thought expedient (Section 41). 
The increase must be effected by Resolution, the nature 
of which is determined by the provisions of the Articles. 
In the case of either a Special or Extraordinary 
Resolution the Resolution must be printed and registered, 
and a filing fee of 5c. paid. Where* thq Articles authorise 
an increase by Resolution of the Company in General 
Meeting or of the Directors, the Ordinary Resolution or 
the Directors’ Resolution, as the case may be, does not 
require to be registered. t 

Notice of any Increase of Capital must be filed with 
the Registrar of Companies within fifteen days after the 
passing, #or jn the case of a Special Resolution, the con- 
firmation, of the Resolution authorising r tf ie increase 
(Section 1 44). Tliis Notice must be impressed with a 
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registration stamp of 5s. and 'a fee stamp regulated by 
the amount of the increase, in accordance with the 
following scale : — 

£ s. d. 

For every £tooo of Nominal Capital, or part of 

£1000 after the first £ 2000 , up to £5000 100 

For every £1000 of Nominal Capital, or part of 

£1000 after the first £5000, up to £100,000... o 5 o 

For every £1000 of Nominal Capital, or part of 
£1000 after the first £100,000, until the sum 
of £525,000 is reached 010 

In calculating the fees the amount paid on Incorporation 
must be taken ‘into consideration. No fee is reejuired if 
the Capital when increased does # not exceed £2tx_x), nor 
after the Capital lias amounted to £525, cx>o, the maximum 
fee of £50 having already been paid. 

Default in filing the Notice renders the Company, and 
every Director and Manager who is aware of and permits 
the default, liable to a fine not exceeding £5 a day 
(Section 44). 

In addition to the Notice a Statement of the Increase, 
impressed with an ad valorem stamp duty of £1 for every 
£100, or fraction thereof, of the amount of the increase, 
must be* filed with the Registrar pursuant to Section 112 
of* The Stamp Act, 1S91, as amended bv Section 7 of 
The Finance Act* 1899, and Section 39 of The Finance 
Act, ,1920. The period within which# the Statement has 
to be filed is ‘also limited to fifteen days. If that time is 
exceeded interest (calculated from* the date of the increase) 
at the rate of five per. centum per annum on the amount 
of the duty is imposed (Revenue Act, 1903, Section 5). 

If a Company by Resolution empowers its Directors 
to increase the Capital to a specific amount the increase 
must be registered within fifteen days and duty calculated 
on the total anjount of the authorised increase paid thereon, 
even though the Directors may not ^xefeise the ^hthority 
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to increase the Capital conferred on them by the 
Resolution, or may do so only in part.* 

Every copy of the Memorandum of Association issued 
after the Capital has been increased must be in accordance 
with the alteration. If this requirement is not complied 
with the Company, and every Director and Manager 
knowingly and wilfully authorising or permitting the 
default, will be liable to a fine not exceeding £i for each 
copy in respect of which default occurs (Section 41). 

A Company Limited by Guarantee and having a Share 
Capital registered after the 31st December, 1900, may, if 
authorised by its Articles, increase its Capital in the same 
manner and subject to the same conditions 4 ' as a Company 
Limited by Shares (Section 56). In the case of a 
Company Limited by Guarantee and having a Share 
Capital registered before 1901, the Capital was not 
required to be stated in the Memorandum, but only in 
the Articles. Such a Company, therefore, can increase 
its Capital bv altering its Articles. 

An Unlimited Company may increase its Capital by 
altering its Articles. A printed copy of the Special 
Resolution effecting such alteration and also a Notice of 
Increase must be filed, but a Statement of Increase is 
not required. 


INCREA8E OF MEMBERSHIP. 

If without Shqre Capital, a Company Limited by 
Guarantee or an Unlimited Company must state in its 
Articles the number of Members with which the Company 
proposes to be registered, so that o the Registrar may be 
able to determine the fees payable on registration 
[Section 10 (4) and. Table B in First Schedule], Should 
the number be exceeded, notice of the increase must be 
filed with the Registrar of Companies within fifteen days 
after it* was resolved on or took ylace, the penalty for 


Attorn^r-General v. £nglo*Argentine Tramways Company, [1909] 1 K. B. 677. 
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default being a fine of ^5 per day. The Notice has to 
be impressed with a fee stamp of 5s. in respect of every 
fifty Members, or fewer than fifty Members, by which 
the Membership is increased, the maximum amount 
— including the sum paid on incorporation — being ^20 
(Section 44 and Table B of the First Schedule). A filing 
fee of 5s. is also payable. 

INDUSTRIAL AND PROVIDENT SOOIKTISS. 

These Societies, the name of which must always have 
the word “Limited ” as the last word, can be wound up 
by the Court .under the provisions of Part IV. of the 
Act of 1908. For this purpose they are regarded as 
“Companies.” They may also *be wound up voluntarily 
in the same manner as Limited Companies, or they may 
be dissolved voluntarily by the consent of three fourths 
of the Members, testified by their signatures to an 
instrument of dissolution. 

INVESTIGATION OF AFFAIRS. 

Inspectors to investigate the affairs of any Company 
may be appointed by the Board of Trade. Application 
must, in the case of a Banking Company, be made to the 
Board by Members holding at least one third of the Shares 
is*sued, and, in the case of any other Company having 
a Share Capital, by Members holding at least one tenth 
of tire issued Capital. Where there Is no Share Capital 
the application must' be made by. at least one fifth of the 
Members [Section 109 (1)]. 

The application must be supported by evidence showing 
that the applicants have good Reason for requiring the 
investigation and are not actuated # by malicious motives ; 
and the Board* of Trade may require the applicants to give 
security for payment# of the costs of the inquiry before 
the Inspector^ are appointed. All books and documents in 
the custody or power of the officers and agents of the 
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Company must be produced to the Inspectors, who may 
examine the officers and agents on oath in relation to the 
Company’s business. Any officer or agent refusing to 
produce any book or document or to answer any question 
relating to the affairs of the Company will be liable to 
a fine not exceeding ^5 in respect of each offence 
[Section 109 (2) to (5)]. 

On the conclusion of the investigation the Inspectors 
report their opinion to the Board of Trade, and a copy of 
the Report is forwarded by the Board to the ‘Registered 
Office. If the applicants for the investigation require 
a copy one will be also delivered to them [Section 109 (6)]. 

The power to appoint Inspectors is very rarely 
exercised by the Board of Trade. This is largely owing 
to the fact that the cost of investigation falls in the first 
instance on the applicants, although the Board have power, 
after the inquiry has been concluded, to direct that the 
cost shall be borne by the Company. 

Inspectors may also be appointed by Special Resolution. 
Such persons have the same powers and duties as 
if appointed by the Board of Trade, except that they 
must report to such persons as the Company in General 
Meeting may direct, instead of to the Board. The penalty 
incurred by officers and agents refusing to produce 
books or documents to Inspectors so appointed or to 
answer any question is the same as ( if r the appointment 
had been made by {}\e Board of Trade (Section no). 

A copy of any Inspector’s report, authenticated by the 
Company’s Seal, is admissible as evidence of the opinion 
of the Inspector in legal proceedings (Section in). 

The Board of Trade* has power to appoint Inspectors 
for the purpose of ascertaining whether any banking 
business is carried on by an enemy-controlled Corporation 
or for the benefit of or under the ^control of subjects of 
an enemy State. This power is exercisable during the 
period of five years ' immediately after the termination 
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of the war and thereafter until Parliament otherwise 
determines. [Trading with the Enemy Acts, 1914 to 
1916, and Trading with the Enemy (Amendment) Act, 
1918, Section 2 (3)]. (See also Banking Companiks.) 

JOINT HOLDERS. 

Shares may be allotted to two or more persons jointly. 
Upon the death of a Joint Holder the Shares vest in the 
survivor or survivors. No Instrument of Transfer has 
to be registered, but a Certificate of death should be 
furnished. A corporation may be a Joint Holder [Bodies 
Corporate (Joint Tenancy) Act, 1899]. 

It is customary to provide iy Articles of Association 
that the Member whose name is first entered in the 
Register of Members in respect of the joint holding shall 
be entitled to receive notices and to vote. Such power 
would seem to carry with it the right to give a proxy 
if the Articles provide, as is usual, that votes may be 
given “ either personally or by proxy.” It is also general 
for the Articles *to empower any Joint Holder to give 
effectual receipts for dividends. 

Where the Articles of Association provide, in the case 
of Joint* Holders, that the person whose name stands first 
oy the Register shall alone be entitled to vote in respect of 
the joint holding,* the Joint Holders are entitled to require 
the Company to insert .the joint names in reverse order in 
respect of part of tfie Shares.* 

A frequent provision in the Articles is that Joint 
Holders of a Share shall be jointly and severally liable 
to pay all galls in respect thereof. In the absence of 
this Article, which appears also as* Clause 13 in Table A 
(1908), if judgment is obtained aguinst one of the Joint 
Holders the others are not liable. f 

■ | JL.-?-. -- 

* Burns v Semens Brothers Dynamo Works No 2, [1919] 1 Ch 225 
t Kendal v. Hamilton, [1879] 4 App. Ca. 504, 5x3, 514 / 
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Where two or more persons hold Shares in a Private 
Company jointly, they are, for the purpose of computing 
the Membership within the meaning of Section 12 1 
(which limits the number of Members of a Private Company 
to fifty), considered to be one person only. Thus a joint 
holding and the individual holdings of (say) two Joint* 
Holders count as three Members. 

If Joipt Holders take part in a requisition calling upon 
the Directors to convene an Extraordinary General 
Meeting under Section 66 , they must all sign the document 
or documents unless power for one only to sign on their 
behalf appears in the Articles.* 

See also Membership. 


KINDS OF COMPANIES. 

Companies may be divided into four classes : 
namely — 

(a) Companies Limited by Shares, in which the liability 
of the Members is limited to the amount (if any) 
unpaid on the Shares held by them ; 

(b) Companies Limited by Guarantee, in which the liability 
of the Members is limited to such amount as the 
Members undertake to contribute to the assets on 
winding up ; 

(c) Unlimited Companies, in which there is no limit 
placed on the liability of the Members; 

( d ) Associations Nof for Profit, which may be registered 
where the Companies are formed to promote Commerce, 
Art, Science, Religion, Charity, or any other useful 
object. “ Limited ” is not required to be the last 
word of the name. 

Full information will be found under the respective 
heading^. w ' 


Patent Wood Keg Syndicate v. Pearse, [1906] W. N. 164. 
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LEGAL PROCEEDING*. 

All offences under the Companies Act made punishable 
by a .fine may be prosecuted under the Summary 
Jurisdiction Acts. In Scotland prosecutions must be at 
ihe instance of the Lord Advocate or Procurator Fiscal 
(Section 276). 

The Court may direct that the whole or any part of 
a fine shall be applied in paying the costs of the proceedings 
or in rewarding informers (Section 277). 

Where a Limited Company is plaintiff or pursuer in 
any legal proceeding any Judge having jurisdiction may 
require security for the costs of the defendant if he 
has reason to believe that the Company would be unable 
to pay such costs in the event of the defendant being 
successful (Section 278). 


LIMITED. 

The word “ Limited ” is required to be the last word 
in the Name of a Limited Company (Sections 3 and 4), 
unless it has been registered as an “ Association Not 
for Profit” under the Licence of the Board of Trade 
(Section ^20). It is also required by Section 5, Sub- 
Section (5), of The Industrial and Provident Societies 
Act, 1893, to be^the last word in the name of every 
Society registered under that Act. 

“ Ld.” or*“Lt 3 . M are permissible abbre /iations on 
cheques, bills, notices, and documents of a like nature,* 
but in the Memorandum of Association and the forms to be 
filed it is essential tha # t the word ” Limited ” be used 
in full. 

Any person trading under a name*of which ” Limited ” 
is the last word* will, unless duly incorporated with limited 
liability or registered ifnder the Industrial and Prtmdent 

* F. Stacey A Co. v. Walli*, [1912] 28* T. t. R. 209. f * 


C.L 


9 
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Societies Act, be liable to a penalty not exceeding £5 
a day for every day on which that name has been used 
by him (Section 282). 

See also Foreign and Colonial Companies and 
Name of Company. 


LIQUIDATOR. 

In a voluntary winding up the Company in General 
Meeting must appoint one or more Liquidators for the 
purpose of winding up its affairs and distributing the 
assets, and may fix the remuneration to be paid to him 
or them. Upon such an appointment being made the 
powers of the Directors cease, except so far* as the Company 
in General Meeting or the Liquidator sanctions their 
continuance (Section 18^). 

Notice of the appointment of the Liquidator must be 
filed with the Registrar of Companies within twenty-one 
days thereafter. Failure to do so renders the Liquidator 
liable on conviction to a fine not exceeding ^5 for every 
day of the default (Section 187). 

Within seven days after his appointment the Liquidator 
must send by post to all persons who appear to him 
or by the Company’s books to be Creditors notice 
convening a Meeting of Creditors, to be held on a date 
not less than fourteen or more than twenty-one days after 
his appointment. With the notice the Liquidator must 
send forms of general and special, proxy in the prescribed 
form, but he is forbidden to print of insert therein as a 
proposed proxy the name or description of himself or any 
other person. He must also advertise notice of the Meeting 
in the London, Edinburgh, Belfast, or Dublin Gazette , 
according to whether the Company was registered in 
England or Scotland pr Northern Ireland or the Irish Free 
State, and once at least in two local newspapers circulating 
in the district where the Registered Office or the principal 
place of business is situated. The notice .must appear in 
the Gdzette and one of the newspapers not less than seven 
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days before the Meeting. No time is specified in regard 
to the other newspaper, although obviously to be a notice 
it must appear before the time appointed for the Meeting. 
The Meeting must be held at such place as is considered 
by the Liquidator to be most convenient for the majority 
of the Creditors [Section 188 and Companies (Winding-Up) 
Rules/ 123, 125, 140, 141, and 149A]* 

At the Meeting the Creditors have to decide whether 
application shall be made to the Court for the appointment 
of any persbn in the place of or jointly with the Liquidator 
appointed by the Company or for the appointment of a 
Committee of Inspection (Sections 188 and 285). A copy 
of any Resolution (duly certified by the Liquidator) passed 
at the Meeting must be filed with the Registrar of the 
Court which would have jurisdiction in the event of the 
Company being wound up compulsorily (Rules 2, 129, 
and 149.x, and Section 131). 

A Resolution is deemed to be passed when a majority 
in number and value of the Creditors present personally 
or by proxy and voting are in favour of the Resolution. 
Any persons who do not vote must therefore be ignored. 
The chair must be taken by the Liquidator or someone 
nominated by him. With the consent of the Meeting it 
may be adjourned by the Chairman (Rules 127, 128, 131, 
and T49A). No right to a casting vote is conferred on 
the Chairman. 

General and Special Troxy forms must be lodged with 
the Liquidator not later than 4 p.m. on the day before 
the Meeting, and this requirement should be stated in 
the notice. Every written part of the forms must 
be in the handwriting of the person giving the proxies, 
or of any ’manager, clerk, or other person in his 



• Certain of the Companies (Winding*Up) Rules. 1909, were made to apply to 
Meetings of Creditors held in pursuance of Section 188 by the Companies 
(Winding-Up) Rules, 1921, and a*new Rule, numbered 149A, was made ^ The Rules 
of 1921 and the relevant Rules of 1909 are set out in the Appendix, hor the sake 
of brevity, when further reference is made to the Joules* in this portion of the 
book, they will be given as “ Rules " < 
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regular employment, or of a Commissioner to Administer 
Oaths. An instrument of General Proxy may be in 
favour of the Liquidator or of the Creditor’s 
manager or clerk or any other person in his regular 
employment, and an instrument of Special Proxy may 
be in favour of the Liquidator or any other person. 
It is not, however, permissible to appoint a minor 
a proxy. No voting restriction is imposed on a General 
Proxy, but it would seem that a Special Proxy may 
vote only on a Resolution determining that application 
shall be made to the Court for the appointment of a 
Liquidator or a Committee of Inspection, or for appointing 
a Creditor to make the application, and the vote must' be 
given for or against any such Resolution in accordance 
with the instructions o{ the appointor. (Rules 140, 142, 
143, 147, and 149A). 

At least three Creditors entitled to vote must be 
present or represented at the Meeting in order to constitute 
a quorum; but if the number of Creditors entitled to vote 
should be less than three, such number will constitute 
a quorum. If within half an hour of the time fixed for 
the Meeting a quorum is not present or represented, the 
Meeting must be adjourned for a week or for any other 
period (not being less than seven nor more than twenty- 
one days) that may be appointed by the Chairman. 
In the absence of a quorum nothing may be done at the 
Meeting except the proving of debts and the adjournment 
of the Meeting (Rifles 132 and 149 a). < 

A Creditor has no* right to vote in respect of any 
unliquidated or contingent debt, or any debt the value of 
which is not ascertained. If a Creditor who holds a current 
Bill of Exchange or Promissory Note as security wishes to 
vote he must be willipg to treat the liability to him thereon 
of every person who is liable thereon antecedently to the 
Company a,s a security, and to estimate the value of such 
security and for the purposes of voting (but pot of Dividend) 
to dediict it from' his proof (Rules 134 and 149A). 
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The Chairman has power to adjudicate upon the right 
of a Creditor to vote and the amount in respect of which 
he should vote, but his decision is subject to appeal to the 
Court [Rule 149A (2)]. 

If the Liquidator is not prepared to admit any claim 
he should require evidence in support of it to be furnished, 
and if he should not be satisfied with the evidence he 
should require it to be proved by an affidavit. In the 

event of his finally rejecting the claim he must serve 

a notice on the Creditor to that effect, and it will be 
open to the Creditor to apply to the Court for an Order 
reversing or varying the Liquidator’s decision (Rules 103 
and 104). Subject to the power of the Court to extend 
the time, no application to reverse 'or vary the decision of 
the Liquidator in a winding up by the Court can be 
entertained unless notice of the application is given before 
the expiration of twenty-one days from the date of the 
service of the notice of rejection (Rule 104) ; but there is 
no provision as to the time within which such an 

application must be made in the case of a voluntary 

winding up or a winding up subject to the supervision 
of the Court. 

No solicitation bv or on behalf of a Liquidator in 
obtaining proxies or in procuring his appointment should 
be *used (except by direction of a Meeting of Creditors). 
In the event of such irregularity occurring the Court may 
deprive the Liquidator* of any remuneration for his 
services (Rules’ 144 and 149A). 

The Chairman must cause Minutes of the Proceedings 
at the Meeting to be drawn up and fairly entered in a 
book kept fo/* that purpose, and *the Minutes must be 
signed by him or by the Chairman of the next Meeting. 
As, however, it* is not usual for any further Meeting of 
Creditors to take place* it is desirable that the Minutes 
should be signed as early as convenient (Rules 138 
and 149A). * 
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A Company being or about to be wound up voluntarily 
may by Extraordinary Resolution delegate to its Creditors 
the power of appointing Liquidators, and filling vacancies 
among the Liquidators, or enter into any arrangement 
with respect to the powers to be exercised by the 
Liquidators, and the manner in which they are to be 
exercised (Section 190). 

The Liquidator in a voluntary winding up must pay 
the debts of the Company, and adjust the rights of the 
Contributories among themselves. He is empowered to — 

(а) Settle the List of Contributories and make calls upon 
them, and adjust their rights among themselves ; 

(б) Bring or defend actions or other legal proceedings in 
the Company’s* name ; 

(c) Carry on the business of the Company so far as may 
be necessary for the beneficial winding up thereof ; 

( d ) Sell the assets by public auction or private contract ; 

(e) Execute documents in the Company’s name and use 
its Seal ; 

(/) Prove in the bankruptcy of any Contributory ; 

(g) Draw bills of exchange and promissory notes ; 

( h ) Raise money on the security of the Company’s assets ; 

(i) Take out letters of administration to deceased Con- 
tributories ; 

(j) Call General Meetings of the Company for any purpose 

he thinks fit ; and : 

(k) Do all «uch other things^ as - may be necessary for 
winding up the affairs of the Company and distributing 
its assets. 

(Sections 151, 186, and 194). 

All debts are admissible to proof against the Company, 
estimates being made of those debts or claims which do 
not bear a certain value (Sections 206 and 207). 

The Liquidator may fix a certain day, not being less 
than fourteen days from the date of the* notice, on or 
before Which the Creditors are to prove their debts or 
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claims, or be excluded from the benefit of any distribution 
made before the debts are proved. He must then give 
notice of the day so fixed in some newspaper that he 
considers convenient, and also advise every person who 
to his knowledge claims to be a Creditor of the Company 
and whose name has not been admitted, posting the notice 
to the* last known address or place of abode of each person 
[Rule 102 of the Companies (Winding-up) Rules, 1909]. 

The funds must be applied by the Liquidator — First, 
in paying the costs of the Liquidation, including his own 
remuneration ; Secondly, in paying the debts having 
priority in law ; Thirdly, in paying the ordinary debts ; 
and Fourthly, *in distributing any balance among the 
Contributories. , 

As to the debts which have “ priority in law M 
see Preferential Payments. 

All costs, charges, and expenses properly incurred in 
a voluntary winding up (including the remuneration of 
the Liquidator) are payable out of the assets before all 
other claims (Section 196). 

If the Liquidator requires the sanction of the Company 
by Special or Extraordinary Resolution he may summon 
General Meetings for the purpose, and he may also 
call such Meetings for any other purpose he thinks fit 
({section 194). The Liquidator or some person nominated 
bv him usuallv presides at the Meeting. 

If’ the liqajdatiofi should continue for more than twelve 
months the Liquidator must call a General Meeting every 
year and submit to it an account of his acts and dealings 
and of the conduct of the winding up during the preceding 
year (Section 194). Accounts of the Liquidator's Receipts 
and Payments must also be filec} with the Registrar 
periodically, the first covering the period from the date 
of his appointment to v the end of twelve months from the 
commencement of the winding up, and the subsequent 
Accounts covering every succeeding ’perfod of six;* months 
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[Section 224 and Rule 189 of the Companies (Winding-up) 
Rules, 1909]. Each Account must be verified by Affidavit. 
Every Creditor or Contributory has the right upon pay- 
ment of the prescribed fee to inspect either personally or 
by his agent the filed Accounts of the Liquidator and to 
be supplied with a copy or extract [Section 224 (2)]. 

No Accounts are required if the liquidation is com- 
pleted within a year, but it should be borne in mind that 
the dissolution does not take effect until a period of three 
months has elapsed after the filing of the Returti of Final 
Meeting [Section 195 (4)]. To obviate the necessity for 
rendering Accounts it is therefore necessary for the Final 
Meeting to be held and the necessary notification lodged 
with the Registrar within nine months of t;he commence- 
ment of the liquidation. 

The Final Winding Up Meeting must be called by adver- 
tisement, which must be published in the Gazette at least 
one month before the date of the Meeting [Section 195 (2)]. 

The Return of the Final Winding Up Meeting must 
be filed with the Registrar within one week after holding 
the Meeting, or liability to a fine of ^5 a day is incurred 
[Section 195 (3)]. 

If a Liquidator has in his' hands or under his control 
any money representing unclaimed or undistributed assets 
of the Company which have remained unclaimed or undis- 
tributed for six months after their refceipt,. 0 must pay 
the same to the Companies Liquidation AcC mt at the 
Bank of England. A prescribed Certificate Receipt, 
which will be an effectual discharge to the Liquidator in 
respect of the amount paid, will be furnished. Persons 
entitled to any of the money should apply to the Board 
of Trade, who will, on a Certificate by the Liquidator 
that the claims are correct, make orders* for payment 
[Section 224 (4) and (6)]. 

Any vacancy occurring by death, resignation, or other- 
wise in 1 $he office ‘of Liquidator may be filled up by the 
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Company in General Meeting, subject to any arrangement 
with its creditors. The Meeting may be convened by 
any contributory or the continuing Liquidators, if any 
(Section 189). The Court is also empowered to appoint 
a Liquidator, upon application by a contributory, when 
from any reason whatever there is no Liquidator acting; 
and fo remove a Liquidator on cause shown, and appoint 
another in his place (Section 186). 

In a compulsory winding up the Court may appoint 
a Liquidator or Liquidators ; otherwise the Official Receiver 
will act (Section 149). 

See also Compromise, Contributories, Creditors, 
and Winding Up. • 


MANAGER OR MANAGING DIRBOTOR. 

It is usual for Articles of Association to authorise 
the Directors to appoint one of their number to be Manager 
or Managing Director, stating the Share qualification and 
providing for considerable powers being given to him. 
The Directors cannot delegate their powers unless 
expressly authorised to do so, and therefore in the absence 
of such*a provision an appointment of the kind can only 
be made bv or with the authority of a Resolution of the 

Company in General Meeting. 

• 

If the Official 'Receiver becomes the Liquidator of a 
Company and is satisfied that the nature of the business 
or the interests of the Creditors or Contributories requires 
it, he may apply to 'the Court for the appointment of 
a Special Manager to conduct the* business. Such person 
must render accounts, verified by affidavit, to the Official 
Receiver. Thfe Manager will be required to give security, 
the amount of which will be fixed by the Board of 
Trade, but tjie Court will determine his remuneration 
(Section 161 and Winding-up Rule *49).' ,* 
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A Managing Director is not a ‘ ‘ clerk or servant , * of 
the Company within the meaning of Section 209 (1) (b), 
and is accordingly not entitled in a winding up to 
preferential payment of remuneration in arrear for services 
rendered to the Company.* His claim will rank pro rata 
with those of the unsecured Creditors. 

MARRIED WOMEN. 

A married woman may be a Subscriber of the 
Memorandum of Association, and may also hold the office 
of Director or any other position. 

The husband of a female member married before the 
1st January, 1883 (the date on which The Married Women's 
Property Act, 1882, came into operation), is liable during 
the continuance of the marriage for Calls on any Shares 
acquired by her before that date (Section 128). Anv 
Shares, however, registered in the name of a married 
woman on or after the 1st January, 1883, are deemed to be 
her separate property unless the contrary is shown, and 
her husband accordingly is under no liability in respect 
thereof (Married Women’s Property Act, 1882 * Section 7). 

Partly paid Shares should not, as a general rule, be 
allotted or transferred to a married woman unless she 
possesses property of her own, or her husband is made 
a Joint Holder. 


„ MEETINGS. 

A Company Limited by Shares must hold a General 
Meeting within a period of not less than one month nor 
more than three months from the* date at which it is 
entitled to commence business ( see Statutory Meeting). 
As a Private Company is entitled to commence business 
as soon as it is registered the Meeting in the case of 
such a Company must be held within three months of 
the date*of its incorporation. 


y * Newspaper Proprietary Syndicate, [1900] 2 Ch. 349. 
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Every Company must hold at least one General Meeting 
in each calendar year, at which the ordinary business is 
transacted. Subsequent Meetings must be held within 
fifteen months of the last preceding General Meeting 
(see Annual Meeting). 

Meetings for the transaction of special business may 
also be held as occasion may arise (see General Meetings). 

The Directors should meet whenever necessary 
(see Directors' Meetings). 

Minutes must be kept of the proceedings at all 
Directors’ and General Meetings (see Minutes). 

See also .Chairman, Notices, Proxies, Quorum, 
and Votes. 

MEMBERSHIP. 

The Subscribers of the Memorandum of Association, 
and all other persons who agree to become Members and 
whose names are entered in the Register, are Members 
of the Companv (Section 24). 

The minimum number of Members is Two in the 
case of a Private Company, and Seven in the case of a 
Public Company (Section 2). A Corporation may be a 
Membej\ and may be a Subscriber to the Memorandum 
and Articles, but cannot be included in the minimum 
of two or seven persons required to subscribe the 
Memorandum and Articles of Private or Public Companies 
respect ivel}\^ A * Private Company* cannot have more 
than Fifty Members, exclusive of present and past 
employes. Shareholders who were but have ceased to be 
in the service of the Company must be included when 
calculating^ the Membership unless they were Members 
during the time of their employment and have continued 
to be Members since the determination of the employment 
(Section 121 and Companies Act, 1913). There is no 
maximum lijnit to the number of Members of a Public 
Company. 
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If a Company carries on business for more than six 
months with less than the minimum Membership, every 
Member who is cognisant of the fact will be liable for 
the payment of the whole of its debts contracted during 
such period (after the six months) as the Company carries 
on its business without the prescribed minimum number 
of Members (Section 115), and the Company may be 

wound up by the Court (Section 129). A Private 

Company which fails to comply with the special 

provisions in its Articles required to constitute it a Private 
Company forfeits (amongst the other advantages set out 
on pp. 172 and 173) the privilege of carrying on business 
with less than seven Members, and its minimum 
Membership becomes the same as if the Company were 
a Public one (Companies Act, 1913). 

See also Register of Members and Increase of 

Membership. 

MEMORANDUM OF ASSOCIATION. 

Every Company must have a Memorandum of 
Association, the original of which is filed with the 
Registrar at the time of Incorporation (Sections <2 and 15). 

In the case of a Company Limited by Shares the 
document is required by Section 3 to contain Clauses 
stating — 

1. The Name of the Company, with “ Limited ” as the 
last word of its name: 

1 t 

2. The part of the United Kingdom', whether England, 
Scotland, or Ireland, in which the Registered Office is 
to be situate ; 

3. The Objects of the Company;* 

4. That the Liability k of the Members is Limited ; 

5. The amount of Share Capital with which the Company 
proposes to be registered, and the divisibn thereof into 

c Shares of a fixed amount. t 

The requirements of Clause 1 are dealt with fully 
under Na^ie of Company (see p. 155). 
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If the Company is to be registered in Ireland, Clause 2 
of the Memorandum must now show whether the 
Registered Office will be situate in Northem Ireland or 
in the Irish Free State. Clause 2 is further dealt with 
under Registered Office (sec p. 197). 

The third Clause should set out the objects very 
clearly and comprehensively, as no business, however 
desirable, may be carried on that the document does not 
either expressly or impliedly authorise. 

To avoid the risk of being held personally liable for 
any loss the Company may sustain, Directors should be 
careful to assure themselves that no business outside the 
scope of the -Memorandum is being carried on by the 
Company. 

In framing the document it must also be borne in 
mind that certain restrictions are placed upon the powers 
of a Company, and that the Registrar will decline to 
accept the Memorandum of a proposed Company if it is 
being formed for some unlawful object or if any prohibited 
objects are included. 

Life or Industrial Assurance business, or Accident, 

Employers’. Liability, or Fire Insurance business, Bond 

Investment business, or any Re-insurance of risks in such 

classes of business cannot, for example, be carried on 

unless *^20,000 has been deposited with the Paymaster- 

General in respect of each class of Insurance business 

undertaken by “the Company, subject, however, to a 

maximum deposit, of *£ 60,000 (see p. 23). If power is 

taken in the Memorandum of Association of an ordinary 

trading Company to carry on Insurance business generally, 

the Registrar requires the objects to be qualified by the 

following proviso : — 

* • 

“Provided that nothing herein contained shall empower 
the Company to carry on the business of Assurance or to 
grant annuities within the meaning of The Assurance 
Companies Act,; 1909, as extended by The . Industrial 
Assurance Act, 1923, or to reinsure any risks under any 
class of Assurance business to which > those Acts, apply.” 



142 


Memorandum of Association . 


Registration of a Trade Union under the Companies 
Act is forbidden by The Trade Union Act, 1871, and 
any such registration is declared to be void. The statutory 
definition of the expression “ Trade Union ” is: — “ Any 
combination, whether temporary or permanent, for regu- 
lating the relations between workmen and masters, or 
between workmen and workmen, or between masters' and 
masters, or for imposing restrictions on the conduct of 
any trade or business.” The applicable proviso where 
the Memorandum is wide enough to include the objects of 
a Trade Union is as follows : — 

“ Provided always that the Objects of the Company 
shall not extend to any of the purposes mentioned in 
Section 16 of The Trade Union Act Amendment Act, 
1S76.” 

In the interest of public policy the Registrar declines 
to pass the Memorandum of a Shipping Company if power 
is taken to sail any vessel under a foreign flag. Moreover, 
if it appears that the control of a Shipping Company will 
be vested in Directors who are not British subjects the 
Registrar requires the following proviso to be included in 
the Memorandum : — 

“Provided that nothing herein contained shall empower 
the Company to acquire any interests in British Ships 
contrary to the provisions of the Merchant Shipping Acts 
or The British Ships (Transfer Restriction) Acts, 1 91 S 
and 1916.” . * 

The Memorandum must be signed *by not less than 
seven Subscribers in the t case of a Public Company, or 
two if the Company is to be registered as a Private one, 
and their signatures must be duly attested. Each 
Subscriber to the Memorandum must write opposite his 
name the number of Shares he agrees to take,' one being 
the minimum [Sections ‘3, 4, and 5 ( see p. 236)]. 

When* registered, the Memorandum and Articles bind 
the Company and the Members as if thqy had been 
respectively signed afid sealed by the Members, and 
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contained covenants on the part of each Member, his 
heirs, executors, and administrators, to observe all the 
provisions contained therein. All money payable by any 
Member to the Company under the Memorandum and 
Articles is a debt due from him to the Company, and 
*in England and Ireland is of the nature of a specialty 
debt ‘(Section 14). Accordingly the Statute of Limitations 
does not operate as a bar to legal proceedings for recovery 
until the expiration of twenty years. 

TH<j' Company is bound to send to any Member, at 
his request, a copy of the Memorandum (and of the 
Articles, if any). For each copy a charge of is., or any 
less sum that the Company may prescribe, may be made 
(Section 18). 

The contents of the Memorandum must be included in 
and form part of any prospectus issued by the Company 
not more than one year from the time it became entitled 
to commence business ; but this requirement does not apply 
to a prospectus which is published as a newspaper 
advertisement (Section 81). 

Subject to confirmation by the Court, the provisions 
of the Memorandum with respect to the Objects may be 
altered by Special Resolution in order to enable the 
Qompany — 

(a) To carry on its business more economically or more 
efficiently ; or 

(b) To attain its main purpose by new or improved 
means ; or 

(c) To enlarge or change the local area of its operations ; or 

(d) To carry on some business which under existing 
circumstances may conveniently or advantageously be 
combined with the business' of the Company ; or 

(e) To restrict or abandon any of the Objects specified in 
the Memorandum. 

(Section 9). n 



Before confirming the alteration the Court has to be 
satisfied that sufficient notice has been given to every 
Debenture Holder and to every person whose interests 
will be affected by the alteration. The consent of every 
Creditor who is entitled to object to the alteration and 
who signifies his objection must also be obtained, or his 
debt or claim must be discharged or determined or secured 
to the satisfaction of the Court. An office copy of .the 
Order confirming the alteration, together with a printed 
copy of the Memorandum, as altered, has to be filed 
within fifteen days from the date of the Order, ""and the 
Registrar thereupon issues a Certificate of Registration of 
the amended Objects (Section 9). 

The document may t also be altered pursuant to 
Section 3 of The Mortgage Debenture Act, 1865, which 
provides that a Company already constituted under The 
Companies Act, 1862, for the purpose of making 
advances on real securities, and the Memorandum of 
which includes but is not limited to the objects specified 
in that section, may alter its Memorandum by Special 
Resolution for the purpose of limiting its objects and 
business to those so specified. The Companies (Con- 
solidation) Act, 1908, does not affect the power so conferred 
(Section 292). 

The Objects set out in the Memorandum are unalterable 
except in accordance with the foregoing statutory provisions. 

The Memorandum of a Company. Limited by Guarantee 
must include the first four Clauses set but on p. 140,' and 
the fifth Clause must state that each Member undertakes 
to contribute to the assets of the Company in the event 
of its being wound up while he is a Member, or within 
one year afterwards, fbr payment of the debts and 
liabilities of the Company contracted before he ceases to 
be a Member, and of the costs, charges, ’and expenses 
of winding up, and for adjustment* of the rights of the 
Contributories among themselves, such ampunt as may 
be required, not exceeding a specified amount. If the 
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Company has a Share Capital the Memorandum must also 
state the amount and the number of Shares into which 
it is divided, and each Subscriber must state the number 
of Shares he takes (Section 4). 

• In the case of an Unlimited Company the Memorandum 
must . contain the first three of the Clauses specified. 
Where there is a Share Capital the amount must be stated 
in the Articles, but it is not required to be stated in the 
Memorandum. Each Subscriber to the Memorandum 
must, Wvever, write opposite his name the number of 
Shares he takes (Section 5). 

For further information on this subject reference 
should be made to Gore-Browne’s “ Handbook on the 
Formation, Management, and Winding Up of Joint Stock 
Companies.” 


MINIMUM SUBSCRIPTION. 

The “ Minimum Subscription ” is the amount (if any) 
fixed by the Memorandum or Articles and required to be 
named in the Prospectus of a Company offering Shares 
to the public for subscription, upon which the Directors 
may proceed to allotment. Where no invitation to subscribe 
for Shares is issued the amount must be named in a 
Statement in Lieu of Prospectus. If no such amount is 
fixed by the Memorandum or Articles and named either 
in the Prospectus or in a Statement in, Lieu of Prospectus, 
the Minimum . Subscription is the whole amount of the 
Share Capital for which the public' are invited to subscribe 
or (where no invitation is issued to the ptblic) the whole 
of the Share Capital which is available for issue subject to 
payment wholly in cash (Section 8$. 

Any amount payable otherwise* than in cash must 
not be included in the Minimum Subscription, and the 
sunr payable on application must not be less than 
five per cent.* of the nominal ampunt of each. Share 
[Section 85 (2), (3), and (7)]. 


10 
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In the case of the first offer of Shares to the public 
by a Company issuing a Prospectus, no Shares may 
be allotted unless the Minimum Subscription has been 

subscribed and the sum payable on application has been 
paid. Where no Prospectus is issued the Minimum 
Subscription must be subscribed and not less than five 

per cent, of the nominal amount of each Share payable 
in cash must be received by the Company beforg 
any allotment of Shares payable in cash is made 

[Section 85 (1) and (7)]. . ✓ 

An allotment of Shares in contravention of the foregoing 
provisions although not void is voidable, and may be set 
aside at the instance of the applicant within one month 
after the Statutory Meeting, but not later. This provision 
holds good even where the Company has in the meantime 
gone into liquidation. Directors are also liable to com- 
pensate the Company and the allottee respectively for any 
loss, damage, or costs sustained owing to the irregular 
allotment, but proceedings for the recovery of such sums 
may not be commenced after the expiration of two years 
from the date of allotment [Section 86 (1) and (2)]. 

Where the conditions specified have not been complied 
with on the expiration of forty days after the first issue 
of the Prospectus, all money received from applicants 
must be repaid immediately (without interest). If it has 
not been repaid within forty-eight days the Directors will 
be jointly and severally liable^ to repay the money 
with interest at the rate of five per 1 centum per 'annum 
from the expiration of ,the forty-eighth day. A Director, 
however, will escape liability if he proves that there has been 
no misconduct or negligence on his part [Section 85 (4)]. 

A Company cannot contract itself out" of the above 
provisions of the Ac|, for it is expressly stated that any 
condition requiring applicants to waive Compliance with 
these requirements will be void [Section 85 (5)]. 

The foregoing provisions do not apply to Private 
Companies [Section 85 (7)]. 
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MINUTES. 

Companies are required to cause Minutes of all pro- 
ceedings at General Meetings and at Meetings of the 
Directors or Managers to be entered in books kept for that 
purpose. If purporting to be signed by the Chairman of 
the Meeting at which the proceedings were had or by the 
Chairman of the next Meeting (of the Members or the 
Directors, as the case may be), Minutes will be evidence 
of the . oroceedings, and it is therefore important that 
complete records of the proceedings of Meetings should 
be made.* 

Until the contrary is proved every Meeting in respect 
of the proceedings whereof Minutes have been so made 
is deemed to have been duly held and convened, and all 
proceedings thereat to have been duly had (Section 71). 

No discussion should be allowed upon the Minutes, 
except as to their accuracy as a record of the business 
transacted. 

It is advisable to keep two books, so that one may 
contain a record of the proceedings at Directors’ Meetings 
and the other a record of the proceedings at Shareholders* 
Meetings. Members are usually allowed access to the 
General Minute Book, but they are not entitled to see the 

Directors’ Minutes. 

• , 

A Secretary should .also have a Rough Minute Book 
in wliich to .enter* notes of the Meetings he attends. 
The inadvisability of making on odd slips of paper 
memoranda from which to prepare Minutes is obvious. 

Liquidators of Companies beijig wound up by the 
Court must keep Minutes of the proceedings of the various 

* In a case where the Articles required any disclosure at a Board Meeting by 
a Director of his interest in any»contract with the Company to be entered in the 
Minute Book and the Secretary neglected to make the requisite entry, it was held 
that the Director cfculd not recover on his contract with the Company (Toms 
v Cinema Trust Co , [1915] W. N 29). / 


io’ 



148 


Minutes. 


Meetings held, and any Creditor or Contributory may 
(subject to the control of the Court) either by himself or 
his agent inspect such books (Section 156). 

In a voluntary winding up the Chairman of the 
Meeting of Creditors held pursuant to Section 188 must 
cause Minutes of the proceedings at the Meeting to be 
drawn up and fairly entered in a book kept for that 
purpose, and the Minutes must be signed by him or 
by the Chairman of the next Meeting of Creditors 
(Rules 138 and 149A). As, however, the Creditors do not 
usually meet a second time, it is advisable for the Chairman 
of the original Meeting to sign the Minutes of the 
proceedings thereat. 


MONEY-LENDING COMPANIES. 

A Company carrying on the business of Money- 
lending is required to register under The Money-lenders 
Act, 1900. Registration is effected by filing with the 
Registrar a prescribed Form duly filled up and impressed 
with a fee stamp of £1. At the expiration of three years 
such registration ceases to have effect, but r it may from 
time to time be renewed for the same period. 

A Company carrying on a Pawnbroking business, or 
Banking or Insurance business, or any business not 
having for its primary object the lending of money, in 
the course of which and for the purposes whereof it- lends 
money, is not required to register. In certain circum- 
stances the Board of Trade may order that a Company 
be exempted from registration. 

Section 2 of The Money-lenders Act, 1911, prohibits 
the adoption of the word “ Bank,” or any other word or 
phrase suggesting that banking business' is carried on, 
as part of the registered name of a Money-lender, and 
provides that, where the word has been already registered, 
the name shall tie removed from the Register. 
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MORTGAGES AND CHARGE8. 

Every Mortgage or Charge created by a Company 
registered in England or Ireland requires registration 
within twenty-one days after the date of its creation if 
it is either — 

(a) A Mortgage or Charge for the purpose of securing any 
issue of Debentures ; or 

( b ) A Mortgage or Charge on uncalled Share Capital ; or 

\v), A Mortgage or Charge created or evidenced by an 
instrument which, if executed by an individual, would 
require registration as a Bill of Sale ; or 

( d ) A Mortgage or Charge on any land, wherever situate, 
or any interest therein ; or, 

(e) A Mortgage or Charge on any book debts of the 
Company ; or 

(/) A Floating Charge on the undertaking or property of 
the Company. 

If not so registered the instrument will be void against 
the Liquidator and any Creditor of the Company so far 
as any security on the Company's property or under- 
taking is thereby conferred, but without prejudice to any 
contract or obligation for repayment of the money secured, 
which becomes immediately payable [Section 93 (1)]. 

A Judge of the High Court on being satisfied that 
the omission to register, within twenty-one days was due 
to accident or inadvertence or some otlfer sufficient cause, 
or is not of* a nature to prejudice the position of 
Creditors or Shareholders of the Company, may order 
that the time be extended. Such Orders are invariably 
expressed to be without prejudice to any rights that may 
have intervened prior to the time when such charge 
shall be actually registered. 

It is to be noted that registration of Mortgages created 
by Companies* incorporated in Scotland is not required 
by the Companies Acts; but such Companies mvit keep 
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a Register of Mortgages and permit inspection as in the 
case of English and Irish Companies. 

Where a negotiable instrument is given to secure the 
payment of any book debts of a Company the deposit of 
the instrument for the purpose of securing an advance to 
the Company is not, for the purposes of the Act, a 
Mortgage or Charge on those book debts ; and the holding 
of Debentures entitling the holder to a Charge on land 
is not deemed an interest in land [Section 9^ (1)]. 

In the event of a Company purchasing property subject 
to a Mortgage the Conveyance of the equity of redemption 
does not require registration, as no Charge is created by 
the Company. Accordingly the amount of the Mortgage 
will not appear in the Annual Return, but particulars 
thereof must be entered in the Register of Mortgages 
kept in pursuance of Section 100. 

Where a Mortgage on any land or premises of a 
Company has been drawn “ by way of statutory Mortgage ” 
in the form given in Part I. of the Third Schedule to 
The Conveyancing Act, 1881, and such Mortgage is 
subsequently transferred — the deed of transfer being drawn 
“ by way of statutory transfer of Mortgage in accord- 
ance with Form C of Part II. of the said Third Schedule 
(the Company being a party to the deed and being 
expressed to convey and confirm the property as beneficial 
owner to the transferee) and thi^s operating not only as 
a statutory transfer of Mortgage buf also as a statutory 
Mortgage bv virtue of Section 27 (4) of that Act — the 
Registrar of Companies requires such transfer to be 
registered as a new Charge. 

Where the original Mortgage and the transfer of 
Mortgage are both drawn in the ordinary legal form (but 
not in the statutory forms set out in Parts I. and II. of 
the said Third Schedule to the Conveyancing Act, 1881) 
the deed of transfer apparently does nofc require regis- 
tration? but in practice the Registrar accepts the deed for 
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registration if the Company is a party thereto and is 
expressed to convey and confirm the property as beneficial 
owner to the transferee. 

In order to effect registration the Mortgage or Charge 
has to be produced, duly stamped, to the Registrar, 
accompanied by Particulars of the Charge on the pre- 
scribed Form, the latter being filed with him. The fee 
payable on registration is 10s. if the amount secured 
does not exceed £ 200 , and £1 if it exceeds that sum. 
A Certificate of Registration is granted by the Registrar 
and is conclusive evidence that the statutory requirements 
as. to registration have been complied with [ Section 93 (5)], 
and this is so even if the Particulars furnished are 
defective.* 

In the ca.se of a Mortgage or Charge created out of 
the United Kingdom comprising solely property situate 
outside the United Kingdom, a copy of the instrument, 
verified in the prescribed manner, may be produced to the 
Registrar in place of the original, the time allowed being 
twenty-one days after the date on which the instrument 
or copy could in course of post, if dispatched with due 
diligence,* have been received in the United Kingdom 
[Section. 93 (1)]. By an Order dated the 29th March, 
1909, the Board of Trade have prescribed that any copy of 
such an instrumont shall be certified to be a true copy 
under the Seal of the? Company, or # under the hand of 
some person .interested therein otherwise than on behalf 
of the Company. 

It is the duty of the Company to cause Particulars 
of every Moftgage or Charge created by it and of issues 
of Debentures of a series requiring^ registration to be filed 
with the Registrar, but registration may be effected on 
the application of any*person interested. Any such person 

• National Provincial & Union Bank of England v Charnlcy, [1924] /K. B. 431 
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effecting registration is entitled to recover from the 
Company the amount of the fees paid to the Registrar 
[Section 93 (7)]. 

Any Company which neglects to file the prescribed 
Particulars, and every Director or other person knowingly 
a party to the default, will be liable on conviction^ to a 
fine not exceeding £$o a day, unless registration has been 
effected by some other person. Subject to this provision, 
default in complying with any of the requirements as to 
registration renders the Company and every- Director, 
Manager, and other Officer knowingly and wilfully 
authorising or permitting the default, liable on summary 
conviction to a fine not exceeding ^100, without prejudice 
to any other liability [Section 99 (1) and (2)]. 

A copy of every instrument creating any Mortgage 
or Charge requiring registration must be kept at the 
Registered Office. In the case of a series of uniform 
Debentures a copy of one Debenture will, however, suffice 
[Section 93 (9)]. 

Every Limited Company is also required to keep 
a Register of all Mortgages and Charges,, specifically 
affecting its property, setting out in each case a short 
description of the property and the amount secured, and 
(except in the case of securities to bearer) the names of 
the Mortgagees or the persons entitled to the Charge. 
Neglect to make any such entry renders Directors and 
other Officers liable to a fine' nqt exceeding , ^50 
(Section 100), but the validity of the instrument is not 
affected by the default. 

The copies of the instruments requiring registration 
and the Register of Mortgages must be open ut all reason- 
able times to the inspection of creditors or Members 
without charge. Any' other person is entitled to see the 
Register on payment of a fee not exceeding is. for each 
inspection. Any Officer declining to allow inspection, and 
every Director and Manager permitting the refusal, will 
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be liable to a fine not exceeding ^5, and to a further fine 
not exceeding £2 for every day during which the refusal 
continues. In addition thereto the Court may order an 
immediate inspection if the Company was registered in 
England or Ireland (Section 101). 

The Registrar also keeps a Register of Registered 
Mortgages and Charges, with a chronological index, which 
may be inspected upon payment of a search fee of is. 
[Sections 93 (2), (8), and 98]. 

A Floating Charge created within three months of the 
commencement of a winding up is only good for the 
amount paid to the Company at or after the time the 
Charge was created (with interest at Five per cent, per 
annum) unless the Company was then solvent (Section 212). 
The claims* of the Holders of a Floating Charge are, 
moreover, always postponed to those of the Creditors 
entitled to preferential payment. ( See PREFERENTIAL 
Payments.) 

On a registered Mortgage or Charge being paid or 
satisfied a Memorandum of Satisfaction (on the prescribed 
Form, impressed with a 5s. fee stamp) should be filed with 
the Registrar. The Memorandum has to be verified by 
Statutory* Declaration by a Director of the Company and 
the Secretary. Registration is optional, and may be 
effected at any time, but it is the obvious interest of the 
Company to record. the fact that its indebtedness has been 
diminished or discharged. # 

When a ’Memorandum of Satisfaction is filed the 
Registrar records the fact on his Register (Section 97). 
A copy of the Memorandum will be furnished by him 
upon payment of a search fee of is. and the prescribed 
fee of 5s. (Qrder of Board of Trade dated 28th December, 
1900). . * 

A Reconveyance, .Release, Discharge, Surrender, or 
Renunciatioii of a Mortgage or other security must be 
stamped with* duty, at the rate of 6d. for every # *£ioo or 
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part of ^ioo; but a Receipt endorsed on an instrument 
acknowledging payment of the principal and interest 
secured is exempt from duty (Stamp Act, 1891, Schedule ). 

When endeavouring to ascertain the position of a 
Company with regard to Mortgages and Charges it should 
always be borne in mind that the Official File or Register 
may be defective on some points and the Company’s own 
Register on others. When this is the case it is only 
by combining the particulars obtainable from both that 
a complete record can be secured. 

Section 93 does not, for instance, require the following 
to be registered, unless they are given forjhe purpose of s 
securing an issue of Debentures or are comprised in a 
Floating Charge : — 1 

A mortgage or charge on a Call made, but not yet paid. 

A mortgage or charge on a Contract, Concession, Patent, 
Copyright, or other chose in action. 

A deposit (as security for a loan) of Stocks, Shares, 
Securities, Bills of Exchange, Delivery Warrants, or 
other mercantile documents. 

« 

Liens arising in the ordinary course of . business and 
specifically affecting property of the Company. 

Rights acquired under a Garnishee Order. 

Any of these Charges against the property of a 
Company might exist without being disclosed on the File. 
They should, however, all be recorded in the Company’s 
own Register as being Cha'rges “ specifically affecting 
property of the Company.” 

A11 ” agreement to give a Charge when called upon to 
do so,” if so expressed as to create a present equitable 
right, must be registered if the Charge when ^given would 
fall within any of thq categories set out in Section 93 ; 
but if it is so expressed as to be merely an Agreement that 
in some future contingency a security shall be created — 
and thus confers no present right — it need not t be registered ; 
provided* of course, fliat the issue of the security is not 
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purposely held over to avoid the necessity of registering 
the security and of disclosing to Creditors the fact that 
there is an incumbrance.* 

The Annual Return filed at the Companies Registry 
•must show the total of all outstanding Charges, as defined 
by Section 93 of the Act, whether or not such Charges 
were created before the 1st July, 1908. 

As regards the Company’s own Register, Section 100 
does not require particulars to be recorded therein of Deben- 
tures wit'll a Floating Charge only, for such a Charge 
does not specifically affect property of the Company*)* ; nor 
of a Charge qji uncalled Capital, for uncalled Capital has 
been held to be a “power” or “right,” and not to be 
included in the term “ property. These should, 
however, appear on the file at the Companies Registry, 
and copies of the instruments creating such Charges must 
be kept by the Company and be open to the inspection of 
Creditors and Members. 

See also Borrowing, Debentures, Register ok 
Mortgages and Charges, Searches, . and Trust 
Deeds. 


NAME OF COMPANY. 

It is of great importance that the Name of a Company 
should be correctly stated in every Notice or Document 
issued by the (Company. The Name should always be 
given in full in -order to strictly dimply with the Act, 
although the abbreviation “Ltd.” for “Limited” on 
a Bill of Exchange has been held to be permissible. § • 

“ Limited ” must be the last word in the name of 
a Company registered with limited liability (Sections 3 
and 4), unless the Company has, # with the Licence of the 

•r 

* Jackson and B^ssford, Limited, [1906] 2 Ch 467. 

f Illingworth v. Houldsworth, [1904] A. C. 355. 

% Russian Spratt’s Patent Co., [i8p8] 2 Ch. 132. 

§ F Stacey & Co. v. Wallis, [1912] 28 T L R 209 # * 
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Board of Trade, been registered as an Association Not 
for Profit. It is required also by Section 5 (5) of 
The Industrial and Provident Societies Act, 1893, to be 
the last word in the name of every Society registered 
under that Act. 

A Company may not be registered under the name of 
one already registered or so nearly resembling that name 
as to be calculated to deceive, except where the existing 
Company is in the course of being dissolved and signifies 
its consent in the manner required by the Registrar 
[Section 8 (1)]. In such a case the Consent of the 
Liquidator on the prescribed Form, impressed with a fee 
stamp of 5s., must be filed with the Registrar before the 
new Company can be registered. 

If a Company, through inadvertence or otherwise, is 
without such consent registered with a name identical with 
that of another Company or resembling it too closely, it 
may, with the sanction of. the Registrar, change its name 
[Section 8 (2)]. 

‘ Where under a scheme for the reconstruction of a 
Company a new Company is being formed to acquire the 
assets and undertaking of the existing Company and it is 
desired to effect registration of the new Company before 
the commencement of the liquidation of the old Company, 
the Registrar of Companies will allow the new Company 
to be registered by the same title as that of the 
existing Company, with the addition only of the year of 
incorporation, provided that the followlhg conditions ' are 
complied with : (a) the Objects Clause of the Memorandum 
of Association shows the principal object of the new 
Company to be the acquisition of the undertaking of the 
old Company; (b) the draft Agreement for the sale of the 
undertaking of the old Company to the new Company is 
produced to the Registrar; (c) the old Coni] 5 any gives its 
consent under seal to the registration,, of the new Company 
by the proposed title; and (d) the old Company furnishes 
evidence that a Special Resolution for winding up has been 
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passed by the requisite majority at the first Meeting, and 
undertakes to confirm such Resolution within the prescribed 
period. Where special circumstances exist, the Registrar 
will waive compliance with the last-mentioned condition if 
furnished with an undertaking bv the old Company to go 
*into liquidation within two months after the registration of 
the new Company is effected. 

“King,” “Queen,” “Emperor,” “Crown,” 
“ Royal,” “ Imperial,” and similar words cannot be 
adopted without the consent of the Home Secretary, which 
is only granted upon very cogent reasons being advanced. 
It is also the practice of the Registrar to decline to allow 
a Company to be registered with a name implying that 
it is in some way connected w;th the Government, and 
he does not now pass the word “Empire,” or even 
“Windsor,” without being satisfied as to the reasons for 
including it in the proposed name ; but no objection is 
taken to such words as “ Rex ” or “ Regina.” A money- 
lending Company may not use the word “ Bank ” in its 
title or any other word or phrase suggesting that it carries 
on the business of banking (Money-lenders Act, 1911, 
Section 2).* 

A Company may not in its name use the word 
“ Anzac ” or any word closely resembling it without the 
authority of a Secretary of State given on the request 
of the Government of the Commonwealth of Australia or 
of the Dominion of New Zealand. This prohibition applies 
notwithstanding tBat the word form! part of any trade 
mark or of the name of any Company or Society or other 
body which was registered before the passing of the Act 
(18th December, 1916) [“ Anzac ” (Restriction on Trade 
Use of Word) Act, 1916, Section* 1]. 

Before The Dentists Aft, 1924 a Company could not 
be registered under a name including the word “ Dentist ” 
or implying that it possessed dental qualifications. Under 
that Act a Cdtnpany may, subject to certain conditions, 
carry on the business of dentistry/ provided the/ majority 
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of the Directors and all the operating staff are registered 
Dentists, and it would seem, therefore, that the word 
“ Dentist ” might be included in the name of such 
a Company. It may, however, carry on no business other 
than dentistry or a business ancillary thereto. 

The words “Geneva Cross” or “Red Cross” for 
business purposes are prohibited by The Geneva Convention 
Act, 1911, in accordance with the Geneva Convention, to 
which the British Government was a party. 

Every Limited Company (except an Association Not 
for Profit) is required to — 

(а) Paint or affix, and keep painted or affixed, its name 
on the outside of every office or plAce in which its 
business is carried on, in a conspicuous position, in 
letters easily legible ; 

(б) Have its name engraven in legible characters on its 
Seal ; and 

(c) Have its name mentioned in legible characters in all 
Notices, Advertisements, and other official publications, 
and in all Bills of Exchange, Promissory Notes, 
Endorsements, Cheques, and Orders for money or 

goods purporting to be signed b^ or on behalf of the 
Company, and in all Bills of Parcels, Invoices, 
Receipts, and Letters of Credit. 

[Sections 20 and 63 (1)]. 

If the name is not painted or affixed as mentioned 

in paragraph (a), the Company and eyery Director and 

Manager who knowingly and wilfully authorises or 
permits the default Vill be liable to a ‘fine not exceeding 
^5 a day [Section 63 (2)]. 

If any Director, Manager, or other Officer of a 

Company contravenes any of ""the provisions set out in 
paragraphs ( b ) and (c) *he will be liable to t a fine not 

exceeding .£50, and w,ill further be personally liable to 
the holder of any Bill of Exchange, Proniissory Note, 
Cheque, or Order in respect of which he has failed to 
comply with the Act, unless the amount ’is, paid by the 
Company [Section 63 (3)]. 
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Every Company registered since the 22nd November, 
1916, and every Foreign Company which since that date 
has established a place of business in the United Kingdom, 
is required to show the names of its Directors in all trade 
catalogues, trade circulars, show cards, and business 
letters, on or in which the name of the Company appears, 
and which are issued or sent out by the Company to any 
person in any part of His Majesty’s Dominions [Companies 
(Particulars as to Directors) Act, 1917, Section 2 (2)]. 
See also Directors. 

- A Colonial or Foreign Company which uses the word 
“Limited” as part of its name, and has a place of 
business in England, must in addition to complying with 
the requirements imposed upoij Foreign and Colonial 
Companies generally (as to which see Foreign and 
Coeoniae Companies) state its name correctly, together 
with the name of the country in which it was incor- 
porated, in all prospectuses, notices, advertisements, and 
other official publications of the Company. The full 
name of the Company and the country of origin must 
also be conspicuously displayed on every place where the 
Company carries on business in the United Kingdom 
(Section 274). 

A Company may by Special Resolution, and with the 
approval in writing of the Board of Trade, change its 
name (Section 8). Before the Members are called together 
to pass the Resolution inquiry should be made as to 
whether any. other Company is in existence bearing a 
name similar to the one proposed. Having ascertained that 
the name is not already appropriated the proposed change 
should be submitted to the Board of Trade for its provisional 
approval. The Board will not sanction a change where 
the proposed name is identical wijh or closely resembles 
that of an existing Company, or if it appears that the 
carrying on of a 0 business not authorised by the 
Memorandum, of Association is contemplated, or that the 
main object as therein expressed will be departed from. 
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It is aiso the present practice of the Board to withhold 
its sanction to a change of name by a Company 
which was registered before the 22nd November, 1916 
(and therefore not under obligation to publish the names 
of its Directors under The Companies (Particulars as to 
Directors) Act, 1917, Section 2 (2)), where the proposed 
name does not either indicate the nature of the business 
or comprise the names of the persons who are mainly 
interested in or control the Company. 

When the provisional approval of the Board of Trade 
has been obtained, the appropriate Special Resolution 
should be passed and confirmed by the Company, and 
a printed copy thereof filed with the Registrar. On the 
lodging of a further printed copy of the Resolution with 
the Board of Trade, its formal sanction will be granted, 
and this should be filed with the Registrar, who will 
thereupon issue his Certificate that the name has been 
changed. The Common Seal should then be destroyed 
and a new one engraved, and no document bearing the 
old name should be issued. It may also be desirable to 
call in the old Share Certificates and issue fresh ones 
bearing the new name. 

A change of name does not affect any rights or 
obligations of the Company [Section 8 (5)]. 

NOTICES. 

Notice of a General Meeting must be given as 
provided by the Articles of Association, or by Table A 
if there are no Articles. Seven days* ‘notice is almost 
invariably required, and if it is provided that notices 
served by post shall be ’deemed to be served at the time 
when they would be delivered in the ordinary course of 
post (as in Table A, 1862), notices must be. posted at 
least nine days before the Meeting, as seven clear days 
must in such a case intervene between * the date of 
giving fhe notice and the date of the Meeting. But if 
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the Articles provide that the seven days’ notice shall be 
exclusive of the day on which the notice is served or 
deemed to be served, but inclusive of the day for which 
it is given, the notices need only be posted seven days 
before the Meeting if they are deemed to be served at the 
time of posting (as in Table A, 1906), or eight days before 
the Meeting if they are deemed to be served at the time 
when they would be delivered in the ordinary course of 
post (as in Table A, 1908). It is advisable, however, to 
give more, than the minimum notice wherever possible. 

If any Member should reside in a remote part of the 
United Kingdom the notice must be sent to him one or 
two days earlier than is stated in the preceding paragraph, 
where service is deemed to be effected at the time when the 
notice would be delivered in the ordinary course of post. 

Articles frequently do not require notice of adjourned 
Meetings to be given, but it is customary to send notice 
of an adjournment for the information of those Members 
not present at the first Meeting. Table A (1908) requires 
notice to be given if the adjournment is for more than 
ten days, but not otherwise. 

Notice of a General Meeting must be given by duly 
authori'Secf persons ; otherwise the business transacted may 
be invalid. The purpose of the Notice is to give every 
Shareholder the opportunity of being present ; but Articles 
usually state that accidental omission to give the notice 
to or its non-receipt by any Member ^shall not invalidate 
the proceedings at the Meeting. 

If notice has been duly given that a Meeting will be 
held on a certain date a postponement of the Meeting 
cannot be effected by a later notice unless the Articles 
authorise suvh a course* but must be obtained by holding 
the Meeting .on the date mentioned in the original 
intimation and adjourning it in accordance with the 
provisions of the Articles. 


C.L. 


* Smith v. Paringa Mines, [1906] 2 Ch.^ 193. 


II 
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Where the Articles are silent as to the giving of 

Notices, and Table A does not apply, or in the event of 
there being no Directors acting and no Articles dealing 
with the dilemma thus caused, five Members may call a 
Meeting (under Section 67) on seven days notice in 
writing, served on every Member in the manner in 
which Notices are required to be served by Table A 

of 1908. 

If the Directors do not proceed to cause a Meeting 
to be held within twenty-one days after the receipt of a 
requisition duly made by the holders of not less than 
one tenth of the issued Share Capital upon which no 
Calls or other sums then due are in arrear, the 
requisitionists, or a majority of them in value, may 

themselves convene the Meeting. The objects of the 
Meeting must be specified in the requisition. If any 

Resolution passed requires confirmation, the requisitionists, 
or a majority of them in value, may also convene the 
second Meeting should the Directors not do so (Section 66). 

Under Clause 46 of Table A (1908) any two Members 
may convene the Annual General Meeting if the Directors 
fail to do so within the prescribed time. 

Notice of intention to nominate some person to the 
office of Auditor, other than the retiring Auditor, must 
be given to the Company not less than fourteen days 
before the Annual Meeting, and the Company must notify 
the retiring Auditor and also the Members not less than 
seven days before the Meeting. If, however, after the 
serving of the Notice on the Company the Annual Meeting 
is called for a date within fourteen days thereafter, the 
Notice, though not served within the required time, is tc 
be deemed to be properly given, and the Notice to be 
given by the Company may be given at the same time 
as the Notice convening the Meeting [Section 112 (4)]. 

Articles usually provide that the ordinary busines 
to be transacted* at the Annual Meeting shall includ 
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receiving the Directors’ and Auditors’ Reports, sanctioning 
a Dividend, considering the balance sheet and accounts 
of the Company, electing or re-electing Directors and 
Auditors, and fixing the Auditors’ remuneration, and that 
ell other business is to be regarded as special. The Notices 
convening Meetings for the consideration of special business 
must state the general nature of the business. If the 
Articles are silent on the point, Notice must be given of 
all business with which it is proposed to deal, otherwise 
any proceedings at the Meeting will be invalid. 

The Notice convening the first Meeting for the purpose 
of dealing with a proposed Special Resolution altering 
the Articles of Association must, ;f any material alteration 
is contemplated, clearly explain the nature and affect of 
the alteration. A notice will not be properly given of 
a Meeting at which it is intended to propose important 
alterations in the Articles (e.g. increasing the remuneration 
or borrowing powers of the Directors) if the notice merely 
states that new Articles, which may be seen at the 
Registered Office of the Company, will be submitted for 
adoption.* . 

A TTdfice relating to the intention of the Registrar to 
strike the name of a Company off the Register may be 
addressed to the Company at its Registered Office, or if 
no office has beei> registered to some Director or Officer, 
or if there is no such person whose name and address 
are known to, the Registrar to each of the Subscribers to 
the Memorandum of Association [Section 242 (7)]. 

In the case of a reconstruction, the Notice convening 
the Meetings* required for the passing of the necessary 
Special Res 61 ution must state that the proposed sale to 
another Company will be made under the provisions of 
Section 192.+ Members who dissent from the suggested 


* Normandy* t;. Ind, Coope & Co., [1908] 1 Ch. 84. ^ 

t Imperial Bank of China v. Bank of Hindustan, [1868] 6 Eq. 91. 

* ll # 
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sale may exercise the rights conferred on them by that 
Section, with the requirements of which they should 
carefully and exactly comply. 

Notices to Companies which are incorporated outside 
the United Kingdom, but have a place of business withiif 
the United Kingdom, must be given to the persons \tfhose 
names and addresses are filed with the Registrar as 
being authorised to receive Notices on behalf of such 
Companies (see p. 103). 

See also Annual Meeting, General Meetings, 
Meetings, Statutory Meeting, &c. 

pAment of interest out of capital. 

Where Shares are issued for the purpose of raising 
money to defray the expenses of construction of any works 
or buildings, or to provide plant which cannot be made 
profitable for a lengthy period, the Company may pay 
interest on so much of the Share Capital as is paid up, 
and may charge the interest to Capital as par,t of the cost 
of construction. Authority to make such payment must 
be contained in the Articles or be taken by Special 
Resolution (Section 91). 

The power is safeguarded against use in unauthorised 
circumstances, as it cannot be ^exercised without the 
sanction of the Board of Trade, who are empowered to 
make any necessary inquiry at the Company’s expense. 
Full information must be furnished to the Board, together 
with a copy of the Memorandum and Articles and the 
Prospectus (if any). The period during which interest 
may be paid is determined by the Board, but in no case 
may it extend beyond the close of the Half year . next 
after the half year during which the works or buildings 
have been completed or the plant provided. The rate of 
interest ‘must not exceed four per centum per annum. 
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Except where made under the foregoing power, payment 
out of Capital of Interest on the amounts paid up on 
a Company’s Shares otherwise than in advance of Calls 
is illegal, as it would be in effect a reduction of Capital 

not authorised by the Act. 

• 

The accounts of the Company must show the Share 
Capital on which interest is paid out of Capital, and also 
indicate the rate of such interest (Section 91). 


• PENALTIES. 

Companies are frequently fined for default in making 
Annual and other Returns. The following is the last 
list of convictions officially issued as a warning to 
Directors and other Officers : — 


Place and Date of [ 
Conviction ! 


Nature of Offence 


Penalty 


Westminster 
Police Court. 
24th Jan., 1916. 


Failure to hold a General 
Meeting during the year 
1915, and to notify a 
change which had oc- 
curred in the Directorate, 
contrary to Sections 64 
and 75 respectively, of 
The Companies (Consoli- 
dation) Act, 1908. 


Company fined £5 
on each Summons. 
A Director fined 
£50 on each 
Summons, or in 
default, three 
months. 


Ditto 


Qe fault in forwarding the 
Annual List and Sum- 
mary* for the year 1914, 
as required by Section 
26 of The Companies 
(Consolidation) Act, 1908. 


Company fined £ 5 . 
A Director fined 
£50 and £10 10 s. 
Costs. 


Mansion House 
Justice Room! 
30th June, 1915. 


Failure to hold a General 
Meeting during the year 
1914, contrary to Section 
64 of Tfie Companies 
(Consolidation) Act, 1908. 


Two Directors each 
fined £20 and 
£5 5 s. Costs or, 
in default, fifty- 
two days. Sec- 
retary fined £10 
or, in default, 
twenty-six days. 
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Pe N alt 1 e s— (Continued ) . 

Place and Date of 
Conviction. 

Nature of Offence. 

Penalty. 

Hailsham Petty 
Sessional Court. 
20th Mar., 1912. 

Failure to hold a General 
Meeting during the year 
1911, contrary to Section 
64 of The Companies 
(Consolidation) Act, 1908. 

Also knowingly and wilfully 
permitting default to be 
made in filing 1911 List 
and Summary with the 
Registrar, contrary to 
Section 26 of the said 
Act. 

Each of two Di- 
rectors fined £50 
(£25 on each 
Summons), and 
£14 17s. 8d. Costs 
or, in default, two 
months. 

r 

Mansion House 
Justice Room. 
26th July, 1912. 

Knowingly permitting 
default* to be made in 
filing with the Registrar 
Particulars of Contract, 
contrary to Section 88 of 
The Companies (Consoli- 
dation) Act, 1908. 

Director fined £50. 

Bow Street Police 
Court. 

6th May, 1909. 

Knowingly and wilfully 
permitting default to be 
made in filing contract 
with the Registrar, con- 
trary to Section 7 of The 
Companies Act, 1900 
[now Section 88 of The 
Companies (Consolidation) 
Act, 1908]. 

=r 

£40 and £4 4s. 
Costs. 


For failing to furnish to the Registrar full and accurate 
particulars respecting the nationality of " origin of a 
Director who held that office in seven Companies, the 
Director was fined ^ioo on each of seven summonses and 
ordered to pay £26 5s. costs, and each Company was 
ordered to pay a fine o£ ^1 and £5' 5s. costs. 
A Company registered since the 22nd November, 19x6, 
was fined £2, with £2 2s. cost£, for sending out a 
business letter on which the names of all the Directors 
were not mentioned ; and in the case of another ^Company 
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a Director was fined £25, with £5 5 s. costs, for 
permitting the Company to make a Return setting out 
as the “ usual residence ” of two of the Directors an 
address at which neither of such Directors had ever 
resided. 

Many other cases might be cited, but it will suffice 
to say that proceedings are frequently instituted by the 
Board of Trade in consequence of reports made to the 
Board by the Registrar of Companies against Companies 
whose Returns are in arrear, and Liquidators who are in 
default in* filing accounts of their receipts and payments; 
and that a fine proportionate to the gravity of the offence 
has been imposed in every recent instance, in addition 
to costs. 

The offences in respect of which Companies and their 
Officers are rendered liable to penalties are somewhat 
numerous, as a reference to the index under the heading 
of “ Penalties ” will indicate. 

The Court may direct that the whole or any part of 
a fine imposed for default in complying with the Act 
shall be applied in payment of the costs of the proceedings 
or in rewarding the informer (Section 277). 

POWERS OF ATTORNEY. 

A Company may by an instrument executed under 
its Common Seal appoint an Attorney to execute deeds 
on its behalf in &iiy place outside the United Kingdom, 
either generally ov in* respect of any specified matters. 
Every deed Signed by such Attorney on behalf of the 
Company and under his seal binds the Company as if 
the instrument were under the Common Seal (Section 78). 

With a few exceptions, Powers of Attorney require 
a stamp of*ios., which mijst be impressed within thirty 
days after execution. # 

When an instrument appointing a proxy is intended 
for use at more than one Meeting, such instrument is 
liable to, the stamp duty of ros. as a Power of Attorney. 
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PREFERENTIAL PAYMENTS. 

In a winding up the debts having priority in law are — 

(a) All parochial or other local rates due at the date 
mentioned later,* and having become due and payable 
within twelve months next before that date, and all 
Taxes, Land Tax, Property or Income Tax assessed 
up to the 5th April next before that date, and not 
exceeding one year’s assessment ; 

( b ) All wages or salary of any clerk or servant in respect 
of services rendered to the Company during four 
months before such date, not exceeding ^5° ; 

(c) All wages of any workman or labourer in respect of 
services rendered during two months °before such date, 
not exceeding ^'25. But where any labourer in 
husbandry has entered into a contract for the payment 
of a portion of his wages in a lump sum at the end 
of the year of hiring, he has priority in respect of 
the whole of such sum, or a part thereof, proportionate 
to the time of service up to such date ; 

(d) All amounts due under The Workmen’s Compensation 
Act, 1906, the liability wherefor accrued before such 
date, subject nevertheless to the provisions of Section 5 
of that Act, as amended by Section 19 of The 
Workmen’s Compensation Act, 1923 ; and 

(c) All contributions payable bv the Company under The 
National Insurance Act, 1911, or under The Unemploy- 
ment Insurance Act, 1920, in respect of employed 
contributors or workmen in aif insured trade during 
four months before such date.*, , 

Where, however, the Company is beirig wound up 
voluntarily merely for the purposes of reconstruction 
or of amalgamation with another Company provisions 
(d) and ( e ) do not apply. 

The date referred to is in the case of a Company 
ordered to be wound' up compulsorily which had not 
previously commenced to be wound up voluntarily, the 

* Set Section no of The National Insurance Act, 1911, and* Section 26 of The 
TJnemployrrtpnt Insurance Act, 1920. 
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date of the Winding-Up Order; and in any other case, 
the date of the commencement of the winding up. 
A winding up, whether voluntary throughout or sub- 
sequently continued under the supervision of the Court, 
is deemed to have commenced on the date of the passing 
of the resolution to wind up. A Special Resolution is 
deemed to be passed at the date of confirmation. 

The debts referred to rank equally among themselves 
and must be paid in full, unless the assets are insufficient 
to meet them, in which case they must be discharged 
proportionately (Section 209). They are declared to be 
payable “ in priority to all other debts,” and consequently 
have priority even over debts to the Crown, except those 
specified in Paragraph (a)* unless, of course, process was 
issued before commencement of the winding up. 

In the case of a Company registered in England or 
Ireland, such debts, so far as the assets available for 
payment of general creditors are insufficient to meet them, 
have priority over the claims of holders of Debentures 
under any floating charge created by the Company, and 
must be paid accordingly out of any property subject to 
that charge.* 

It Is the duty of the Liquidator to discharge forthwith 
the foregoing debts so far as the assets allow, retaining, 
hbwever, a sum sufficient to defray winding-up expenses. 
Such expenses comprise all costs, charges, and expenses 
properly incurred jn the voluntary winding up (including 
the remuneration of the Liquidator), and are payable 
before all other claims (Section 196). 

If a landlord or other person distrains on any goods 
or effects of the Company within three months next before 
the date of & Winding-Up Qrder, the debts having priority 
are 3 t first charge on such goods or' effects or the proceeds 
of the sale thereof. Ip the event of any money being paid 

* In n H. J JWebb & Co. (Smithfield, London), Limited, [1922] 2 Ch. 3C9, 
affirmed sub nom. Food Controller and Others v. Cork, [1923] App. Ca* ^47- 



under any such charge the landlord or other person has 
the same rights of priority as the person to whom the 
payment is made. This provision does not apply in the 
case of a voluntary liquidation. 

In the application of Section 209 (of which the fore- 
going is a summary) to Companies within the Stannaries 
certain modifications are made by Section 240 : e.g. A clerk 
or servant has priority for three months only, and the 
principal agent, purser, manager, and secretary are not 
privileged. Wages of miners, artisans, and labourers are 
preferential to an amount equal to three months’ wages. 
Amounts due under The Workmen’s Compensation Act, 
1906, and workmen’s wages unpaid at the ‘commencement 
•of the winding up must be paid forthwith in priority to 
all costs, except (in the case of a winding up by the 
Court) costs of and incidental to the Winding-Up Order 
properly incurred. 

PRELIMINARY EXPENSES. 

The amount, or the estimated amount, of the 
Preliminary Expenses incurred in the formation of a 
Public Company must be stated in the Prospectus (unless 
it is issued . more than one year after the Co Q i p any is 
entitled to commence business) or in the Statement in 
Lieu of Prospectus, and also in the Report presented to 
the Shareholders at the Statutory Meeting [Sections 65 (3) ; 
81 (1) (i), and (8); and 82]. 

The “Preliminary Expenses” will include inter alia 
the duty and fees paid on Incorporation of the Company, 
and the duty required on any preliminary Agreements, 
the cost of printing the Memorandum and Articles of 
Association, Prospectus t (if any), Letters of Allotment, 
Share Certificates, &c., and o£ advertising and circulating 
the Prospectus, and the fees of the Solicitor for the 
preparation of the various documents^ and his other services 
in connection with the formation of the Company. 

' See qlso Promoter. * . 

« 
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PRIVATE COMPANIES. 

The expression “Private Company ” is defined by 
Section 121 of the Act of 1908, as amended by The 
Companies Act, 1913, as a Company which by its Articles 
of Association — 

(a) Restricts the right to transfer its Shares ; 

( b ) Limits the number of its Members (exclusive of persons 
.who are in the employment of the Company and of 
•persons who, having been formerly in the employment 
of the Company, were while in such employment and 
have % continued after the determination of such employ* 
ment to be Members of the Company) to fifty ; and 

( c ) Prohibits any invitation to the public to subscribe for 
any Shares or Debentures of the Company. 

The restriction on the right to transfer Shares must 
be .comprehensive. If the Articles allow any of the Shares j 
to be freely transferred the Registrar of Companies will I 
regard the Company as a Public one, and require eachj 
Annual Return to include a Statement in the form of 
a Balance Sheet. A provision in the Articles that the 
Director*; may decline to register any proposed transfer of 
Shares suffices, and, in fact, almost any general restriction 
is. regarded by the Registrar as complying with 
Condition* (a). If # .however, the Directors have power to 
refuse a transfer only in the case of Shares of a particular 
class* or of Shares ‘not fully paid up 6r subject to a lien, 
the restriction is not sufficient. The Articles must not 
take authority to issue Share Warrants to Bearer (either 
expressly or by adopting Table A without excluding 
Clauses 35 to 40), as the transfei 1 of Shares comprised in 
any such Warrant is not capable of being restricted. 

Where two or raoje persons hold Shares jointly they 
are reckoned as a single Member for the purpose of 
Condition (6)! (See under Joint Holders.) 
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Unless the Articles strictly comply with all the 
conditions specified in the definition the Company will be 
regarded by the Registrar as a Public Company, even 
though it may be of an entirely private character. Where 
the Articles do not contain the requisite provisions the 
Company can become a Private Company within the 
definition by passing and confirming a Special Resolution 
including the aforesaid special provisions in its Articles and 
deleting anything which may be incompatible therewith. 

Every Annual Return must contain a Certificate, signed 
by a Director or the Secretary, that no invitation has 
been issued to the public to subscribe for t .any Shares or 
Debentures since the date of the last Return or (in the 
case of the first Return) of incorporation. Where the 
number of Members exceeds fifty there must be a further 
Certificate that such excess consists wholly of persons who 
are in the employment of the Company and/or of persons 
who, having been formerly in the Company's employment, 
were while in such employment and have continued after 
the determination thereof to be Members. 

The only restrictions which by its constitution are 
imposed on a Private Company, and from which-a * Public 
Company is exempt, are the three set out on page 171. 
On the other hand, a Private Company is entitled to 
several privileges and exemptions not shared by a Public 
Company : namely — 

r 1 

0 

(1) It may consist of only two persons (Section 2). 

(2) The appointment of Directors by the Articles is under 

no restriction as to their signing and filing a Consent 
to Act or agreeing to take qualification Shares 
(Section 72). ‘ -> 

(3) A Statement In Lieu of Prospectus is not required to 
be filed (Section 82). 

(4) No requirement as to minimum subscription is imposed 

, on the allotment of Shares (Section 85). 
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(5) Business may be commenced and the borrowing powers 
exercised as soon as incorporation is effected (Section 87). 

(6) The Directors are not required to forward to the 
Members or Debenture Holders or to file with the 

# Registrar of Companies a Report as to the position 

of the Company prior to its Statutory Meeting 
(Section 65). 

(7) A Statement in the form of a Balance Sheet is not 
required to be included in each Annual Return 

Section 26 (3)]. 

(8) Holders of Preference Shares or Debentures need not 

be given the same right to receive and inspect Balance 
Sheets and Reports as is possessed by Ordinary Share- 
holders (Section T14). , 

If, however, a Company makes default in complying 
with any of the provisions included in the Articles in 
order to constitute it a Private Company, it forfeits the 
privileges and exemptions set out in the paragraphs 
numbered 1, 7, and 8, and if it carries on business for 
more than six months with less than seven Members 
each individual will incur personal liability for its debts 
under Section 115, and the Company will be liable to be 
wound ’up by Order of the Court under Section 129 

(Companies Act, 1913, Section 1). 

• 

Subject to any provisions contained in its Memorandum 
or Articles, a Private •Company may be converted into 
a Public Company. # The conversion is’effected by passing 
the appropriate Special Resolution and filing a printed 
copy thereof with the Registrar, with such a Statement 
in Lieu of Prospectus as the Company, had it been a 
Public one, jvould have had to fild before allotting any of 
its Shares or Debentures, aftid suclj a Statutory Declara- 
tion as it would have had to file before commencing 
business . [Section 12 f (2)]. A Form of Consent to 
Act, signed by every Director named in the Statement, 
and a Contract by them to take up their qualification 
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Shares (if any), unless they signed the Memorandum 
of Association for the requisite number at the time 
of incorporation, should be filed. In the case of a 
conversion by a Private Company which was originally 
a Public Company and has been converted into a Private 
Company the Registrar, however, does not require all 
the documents mentioned, and the passing and filing of 
the Special Resolution suffices. 

The Statement in Lieu- of Prospectus must set out the 
Minimum Subscription on which the Company may proceed 
to allotment. If neither the Memorandum nor the Articles 
specify the Minimum Subscription, the Articles should be 
altered by Special Resolution so as to fix the amount, 
unless the whole of the nominal Capital available for issue 
has been allotted. When the Articles are altered by 
Special Resolution so as to fix the Minimum Subscription 
a purely nominal amount will suffice, the object being 
merely to enable the Statement to be completed and the 
Declaration made. 

If a Private Company desires to remove the limitation 
on its Membership or to make its Shares freely • transfer- 
able, it must be converted in proper form into a Public 
Company, as shown above, whether or not there is any 
intention of offering Shares or Debentures to the public. 

Except where otherwise indicated in this , book the 
provisions of the Act apply to Public and Private 
Companies alike. 

PROHIBITION OF LARGE PARTNERSHIPS. 

No Company, Association, or Partnership, consisting of 
more than ten persons may be formed for the purpose of 
carrying on the business of Banking unless it is registered 
under the Companies Acts, or formed in pursuance of 
some • other Act of Parliament dr of Letters Patent. 
No such body consisting of more than twenty persons 
may be formed for the purpose of carrying on any other 
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business that * has f c Hpts object the acquisition of gain 
(either by the bodvMself or its individual Members), 
unless it is similar^p^gistered or formed or is a Company 
engaged in work#g mines within the Stannaries and 
subject to the jurisdiction of the Court exercising the 
Stannaries jurisdiction (Section 1). 

PROMOTERS. 

There , if/ no Statutory definition of the word 
“ Promoter,’ 1 nor has a comprehensive definition been 
furnished by the Courts. In the words of Lord Justice 
Bowen, the term “ Promoter ” (or, rather, 4 4 Promotion ”) 
“ is a term, not of law, but of business, usefully summing 
up in a single word a number’ of business operations 
familiar to the commercial world by which a Company 
is generally brought into existence. 

Power to pay the Preliminary Expenses incurred by 
the Promoters in the formation of the Company is usually 
taken in the Memorandum of Association. The Company 
is not liable, however, unless after incorporation it lias 
entered into an express contract to pay expenses incurred 
before it was in existence, and even if the Company did 
subsequent to its incorporation agree to reimburse the 
Promoters the repayment would be ultra vires in the 
absence of good consideration therefor. It is frequently 
sought to overcome the difficulty by including a provision 
for the payment .of the Preliminary^ Expenses in the 
Agreement to sell the business to the Company or in 
an Agreement to render services to the Company in 
the future. 

The amount paid within the two preceding years or 
payable to any Promoter, apd the consideration therefor, 
must be stated in any Prospectus Issued by a Company, 
or in the Statement in Lieu of Prospectus, as the case 
may be [Sections 81 (1) and 82]. 


Rt Whaley Bridge Co. v. Green, [1880] 5 Q. B. D. 109. 
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A Promoter may not make an^ secret profits, nor 
derive any benefit in any manned at the expense of 
the Company. He “ is accountable to the Company for 
all moneys secretly obtained by him from it, just as 
if the relationship of principal and agent, or of trustee 
and cestui que trust, had really existed between him 
and the Company when the money was so obtained ” 
(Lord Justice Lindlev).* It is well established that a 
Promoter is in a fiduciary relation to the Company and 
to those persons who become Shareholders, and that he 
cannot bind the Company in any contract with himself 
as its Promoter unless he has made a full disclosure of all 
material facts to the Company. f 

Every Promoter of & Company is liable to compensate 
any person who may suffer loss through subscribing for 
any Shares or Debentures on the faith of a Prospectus 
containing statements which he knew to be false 

[Section 84 (1)]. For the purpose of this provision, any 
person who was a party to the preparation of the 
Prospectus or of the portion containing the untrue state- 
ment is a “ Promoter/’ but the expression does not 

include a person by reason of his acting in «a professional 
capacity for persons engaged in procuring the formation of 
the Company [Section 84 (5)]. 

When a Company is being wound up in England 

a Promoter may be required to refund or restore (with 
interest) any money or property misapplied by him 

(Section 215). 

A Promoter is one of the persons who, in a winding 
up by the Court in England, may be publicly examined as 
to the promotion or formation or the conduct of the business 
of the Company or as to Ips conduct and w dealings as 
Director or Officer thereof (Section 175). . He may also 
be examined as to the trade, dealings, affairs, or property 


*Lydney and Wigpool Iron Ore Co. v. Bird, [1886] 33 Cb. D. at p. 94. 
fErlanger v. New Sombrero Phosphate Co., [1879] 3 App. Ca: 1218. 
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of the Company by the Court privately or publicly upon 
the granting of a Winding-Up Order in England, Scotland, 
or Ireland (Section 174). 

PROSPECTUS. 

The statutory definition of the expression ‘‘Prospectus” 
is “ any Prospectus, Notice, Circular, Advertisement, or 
other invitation, offering to the public for subscription or 
purchase any Shares or Debentures of the Company ” 
(Section 285). The term is, therefore, not limited to the 
formal document known as a Prospectus, but includes 
any offer, however informal, of Shares or Debentures to 
the public. 

An offer of Shares or Debentures to Members or 
Debenture Holders by Circular or Notice is exempted by 
Sub-section (7) of Section 81 from the requirement as to 
furnishing the particulars set out in the Section ; but such 
a Circular or Notice should be filed with the Registrar 
if it gives the addressee the right to renounce in favour 
of other persons, as in that case it may constitute an 
offer to the public. 

What is or is not a Prospectus or an offer to the 
public depends on the particular circumstances of its 
is$ue, and cannot be definitely stated. It has been held 
that the offer of Shares or Debentures must be made by 
the Company, and mu^t be an offer to “ anybody who 
choo&s to come in.*”* • 

Every Prospectus issued by or on behalf of a Company, 
or by or on behalf of any person who is or has been 
engaged or interested in the formation of the Company, 
is required £>y Section 81 of the Act to set out the 
Memorandum in full, with the names of the Subscribers 
and the number of Shares signed for ; the names, 
descriptions, and addresses of the Directors, the Share 

i 

* Sherwell v. Combined Incandescent Mantles Syndicate, [1907] W. N. no. 
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qualification for the office, any provision in the Articles 
as to the remuneration of the Directors, and full particulars 
as to their relationship with the Promoters ; the names and 
addresses of the Auditors ; and information regarding 
(a) the Promotion and (b) the Shares and Debentures. 
The particulars required to be disclosed under these two 
headings may be summarised as follow : — 

Promotion. — The amount paid within the last two 
years or intended to be paid to any promoter, 
and the consideration for such payment. 

Full particulars as to the interest of the 
Directors in the promotion or in the property 
to be acquired, and a statement of all payments 
or proposed payments to the Directors to induce 
. them to take office, or to qualify them, or for 
services rendered in connection with the promotion. 

The names and addresses of the Vendors, 
with particulars of the amount payable to each 
individual in cash, Shares, or Debentures, if 
the purchase has not been completed or the 
property is to be paid for out of the proceeds of 
the issue. Any sum payable for goodwill must 
be disclosed. 

The estimated or actual amount of the 
Preliminary Expenses. 

The 1 dates of material contracts and the 
parties thereto, with the time and place at which 
the originals or copies may be inspected. 

Shares and Debentures. — The number of any 

Founders', Management, or Deferred Shares, 
and the nature and extent of the interest of the 
holders in ‘the property and profits of the 
Company. 

The voting rights conferred by each class 
of Shares where there is more than one class. 
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The Minimum Subscription on which the 
Directors may proceed to allotment, with the 
amounts payable on application and allotment 
on each Share. 

The number and amount of the Shares and 
Debentures issued or agreed to be issued as fully 
or partly paid up otherwise than in cash, with 
the consideration for each issue. 

Any commission paid or payable for sub- 
scribing for Shares or Debentures. 

In the case of a second or later issue of 
Shares the amounts offered within the two 
preceding years, and . the amounts actually 
allotted and paid up in connection with each 
issue. 

Any condition requiring or binding an applicant for 
Shares or Debentures to waive compliance with any of such 
requirements, or purporting to affect him with notice of 
any contract, document, or matter not specifically referred 
to in the Prospectus, will be void [Section 81 (4)]. 

A -circtilar or notice inviting existing Members or 
Debenture Holders to subscribe for Shares or Debentures 
of* the Company, whether with or without the right to 
renounce *in favour of other persons, is not required to 
contain the foregoing provisions, but (as stated earlier) 
any such document containing a power of renunciation 
should be filed [Section 81 (7)]. 

In the case of a Prospectus issued more than one year 
after the date at which the Company is entitled to com- 
mence business the requirements as to the inclusion of 
the Memorandum and as to the qualification, remuneration, 
and interest of the Directors, and their names, descriptions, 
and addresses, and the amount or estimated amount of 
preliminary expenses, do not apply [Section 81 (8)]. 

12 * 
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Where the Prospectus is published as a newspaper 
advertisement it is not necessary to specify in the advertise- 
ment the contents of the Memorandum or the names of the 
signatories thereto and the number of Shares subscribed 
for by them [Section 81 (5)]. 

Every Prospectus issued by or on behalf of a Company, 
or in relation to any intended Company, must be dated, 
and that date is, unless the contrary be proved, taken 
as the date of publication. A copy of the document, 
signed by each person named therein as a Director or 
proposed Director, or by his agent, is required to be filed 
with the Registrar of Companies on or before the date 
of issue. If a Director signs by his agent, a written 
authority, stamped with 10s. as a Power of Attorney, 
must be produced to the Registrar. On the face of the 
Prospectus there must be a statement that a copy has 
been filed. In the event of a Prospectus being issued 
before the filing of the copy the Company and every 
person who is knowingly a party to the default will be 
liable to a fine not exceeding ^5 a day until registration 
is effected (Section 80). 

The copies of the Prospectus issued to the public 
should correspond exactly with the filed document, which 
accordingly should be printed. 

When a Prospectus is presented for filing, it is 
examined by the officials at the Registry and provisionally 
accepted if it appears to be in or 4 er. Two or three days 
later the document? undergoes a further official scrutiny, 
after passing which it is placed on the file relating to the 
Company, although the filing is regarded as having been 
effected on the day of presentation. It is not safe to 
proceed with the printing of the further copies or the 
publication of the Prospectus c before the copy lodged with 
the Registrar has passed the second examination, as until 
then there is a possibility that it may be handed back by 
him owing to an irregularity being discovered therein or for 
some other reason. The Registrar’s examination is intended 
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to ensure the observance of certain formalities, and the 
fact that a Prospectus has been accepted bv him does not 
imply that the document is generally in order, or even 
that the specific requirements of the Act have been 
complied with. 

A Prospectus may be issued before incorporation of 
the Company, the payment of duties and fees on the 
Nominal Capital being thereby avoided should the appli- 
cations be insufficient to enable the Directors to proceed 
to allotment But this course is open to serious objection, 
as the Prospectus must disclose the fact that incorporation 
has not been effected, and the risk is incurred of the 
proposed name* being adopted by some other Company, 
seeing that the Registrar has no j>ower to reserve names. 
When a Prospectus is to be issued before* the incorporation 
of the Company a signed copy of the document must be 
filed, and the Memorandum and Articles of Association 
must be prepared, although not lodged at the Companies 
Registry, as the provisions of the Memorandum, with the 
names, addresses, and descriptions of the Signatories and 
the number of Shares subscribed for by them respectively, 
must appear in the Prospectus. 

Subject* as hereinafter mentioned, every person who 
is a Director at the time of the issue of the Prospectus, 
and every person named as a Director or as having 
agreed to # become one, and every Promoter or other person 
who authorised the issue of the Prospectus, is liable to 
compensate all persons who subscribe for Shares or 
Debentures on the faith of the Prospectus for loss or 
damage sustained by untrue statements in the document. 
Such liability, however, should be divided between all 
persons liable in equal shares, and any Director becoming 
liable may recover contribution, as in cases of contract, 
from his co-Directors and cfther persons who would have 
been liable if sued separately [Section 84 (1) and (4)]. 
The circumstances in which relief from liability mav be 
obtained are t set out in detail in Sub-section (1) of 
Section 84. 
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A Contract referred to in a Prospectus may only be 
varied prior to the Statutory Meeting subject to the 
approval of such Meeting (Section 83). 

A Company incorporated outside the United Kingdom 
which has a place of business in this country and uses 
the word “ Limited ” as part of its title must state the 
name of the country in which it was incorporated in 
every Prospectus inviting subscriptions for its Shares or 
Debentures in the United Kingdom [Section 274 (4)]. 

See also Allotment of Shares, Debentures, 
Directors' Liability, Promoter, Statement in Lieu 
of Prospectus, and Vendor. 


PROXIES. 

For the purposes of the Companies Acts a proxy is 
the duly authorised representative of a Shareholder or 
other person entitled but unable to be present at a Meeting 
of the Company. The term “ proxy ” is also applied 
(although loosely) to the instrument appointing the said 
representative. 

Shareholders may only vote by proxy at General 
Meetings if the Articles of Association so provide.* 
Usually no person is allowed to act as a proxy unless 
he is entitled on his own behalf to be present and vote 
at the Meeting or he has been appointed as proxy for 
a Corporation. < * 

An instrument appointing a proxy, executed within 
the United Kingdom, must bear an impressed or adhesive 
stamp of id. before execution, the penalty for executing 
an unstamped document or attempting to vote under one, 
being ^50. The date of the Meeting must be specified in 
the instrument, and it is only available at that Meeting 
and at any adjournment thereof (Stamp Act, 1891, 
Section 80). If the date is left blank, or the instrument 


* Harben v. Phillips, [1883] 2 3 Ch. D. 14. 
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is intended for use at more than one Meeting, it is liable 
to the duty of 10s. as a Power of Attorney, and may be 
stamped within thirty days after execution. 

Proxy forms first executed out of the United Kingdom 
may be stamped within thirty days after receipt in the 
United Kingdom (Finance Act, 1907, Section 9). 

The provisions of the Articles should be carefully 
observed. It is the duty of the Secretary to examine 
instruments of proxy sent to the Company, and any 
which are not in accordance with the Articles should be 
referred to the Chairman of the Meeting. Thus, a 
Member who ns not entitled to vote (as in a case where 
the Articles do not permit him to vote while any Calls 
remain unpaid or any lien exisls on his Shares) cannot 
appoint a proxy. Any instrument which was not lodged 
the prescribed time in advance of the Meeting, or was 
not duly stamped, will be invalid. The mere fixing of 
a later date for the taking of a poll has been held to be 
a continuance of the Meeting for that purpose, and not 
such an adjournment of the Meeting as would enable 
proxies lodged the prescribed time before such later date 
to be counted in the Poll under an Article giving that right 
to proxies lodged in time for an adjourned Meeting.* 
Where *there is no right given by the Articles to lodge 
proxies in time for an adjourned Meeting they must be 
lodged in time for the original Meeting. f Any question 
arising as to the .validity of a form # of proxy should be 
determined by the Chairman, whose decision as entered 
in the Minute Book will be binding, unless subsequently 
proved to be wrong 4 

A Company which is a Member of another Company 
may, by minute of the Directors, authorise any of its 
officials or any other person to act as its representative 


♦Shaw v. Tati Concessions, [19x3] 1 Ch. 292. 
f McLaren v. Thompson, [1917] 2 Ch. 261. 

I Re Indian Zoedone Co., [1884I 26 Ch. D. 70. 
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at any Meeting of the latter Company, and the person 
so authorised may exercise the same powers on behalf of 
his Company as if he were an individual Shareholder 
of the other Company' (Section 68), and must be counted 
in estimating a quorum.* 

It has been held that the Directors may use the 
Company’s funds in sending to the Shareholders proxy 
forms having the names of the Directors or their nominees 
inserted, and in stamping the forms, and that they may 
also enclose stamped envelopes ’ for the return of the 
forms. f Of course in so doing the Directors must act in 
good faith, and if they were actuated by personal con- 
sideration rather than by regard for the interests of the 
Company, the proceeding would be irregular. 

Clauses 64 to 67 of Table A of 1908 ( see p. 377 
hereof) contain specimen provisions governing the issue 
and use of proxies, and a form of proxy is included. 

Special regulations affecting proxies given by Creditors 
in a winding up have been made bv the Companies 
(Winding-Up) Rules, as to which see pp. 421-423. 

See also Chairman and Votes. 

PUBLIC COMPANIES. 

There is no statutory definition of the term “ Public 
Company.” Accordingly every Company which does not 
come strictly within the definition of the expression 
“ Private Company’” ( q.v .) is regarded by the Registrar 
as a Public one, however small the Membership or the 
Capital may be. All Companies not having a Share 
Capital are technically Public Companies, as they cannot 
be brought within the definition referred to. ' The expres- 
sion “ Public Company,” whenever used in this book, 
applies to all Companies which are not Private Companies 
within the meaning of the Act. 


* Kelantan Coco Nut Estates, [1920] W. N. 274. 1 

f Campbell v. Australian Mutual Society, [1909] 77 L. J. P. C. 117. 
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A Public Company is subject to the following conditions, 
from all of which a Private Company is exempt : — 

The first Directors must sign either the Memorandum of 
Association for their qualification Shares or a Contract 
to take and pay for them, and a Consent by them to 
act as Directors must also be filed with the Registrar 
of Companies (Section 72). 

A Prospectus or Statement in Lieu of Prospectus must be filed 
with the Registrar of Companies (Sections So and 82). 

Contracts referred to # in the Prospectus or Statement in Lieu 
of Prospectus may only be varied prior to the Statutory 
Meeting subject to the approval of that Meeting 
(Section 83). 

The Directors must not proceed to allotment unless Shares 
to the amount of the Minimum Subscription have been 
subscribed for (Section 85). 

The Company must not commence business or exercise 
its borrowing powers until the Registrar’s Certificate 
entitling it to do so has been obtained (Section 87). 

Before the Statutory Meeting is held a Report giving 
certain information as to the Company’s affairs must 
be sent to the Members and Debenture Holders, and 
• *a copy filed (Sections 65 and 114). 

IJvery Annual Return of Capital and Members must con- 
tain a Statement in the form of a Balance Sheet 
• (Section^). 

preference Shareholders and Debenture Holders have the 
same riglit of inspecting and rdteiving Balance Sheets 
and Reports as is possessed by the Ordinary Share- 
holders if the Company was registered after the 
30th June, 1908 (Section 114). 

A Public Company, the Membership of which does 
not exceed the limit specified on page 171, may at any 
time convert itself into a Private Company by so altering 
its Articles of Association by Special Resolution as to 
bring it wiljiin the statutory definition of a Private 
Company. 



[86 


Public C ompanies . 


Except where otherwise indicated in this book the 
provisions of the Act apply to Public and Private 
Companies alike. 


QUORUM. 

No proceedings may take place at either Board or 
General Meetings unless a quorum is present. If business 
is commenced in the absence of the requisite number the 
entire proceedings will be invalid, even though the quorum 
be made up at an early stage of the Meeting. / But where 
a Director purposely abstained from attending a Board 
Meeting so that a quorum of Directors , should not be 
present, in order to frustrate the passing of a transfer of 
Shares to which he objected, the Court ordered the name 
of the transferee to be placed on the Register as the 
Holder of the Shares.* 

The quorum for Board Meetings is sometimes deter- 
mined by the Articles, although usually the Directors are 
left to fix the number for themselves. Table A (1908), 
for instance, authorises the Directors to fix the number, 
but provides that in the event of their not doing so the 
quorum shall (where there are more than three Directors) 
be three. 

If the quorum is not specified in 'the Articles, and has 
not been formally determined at a Meeting, at which 
more than half the number of Directors were present, 
a majority of the Board must attend, f 1 unless (in th£ case 
of an old Company) some other proportion has been 
established by the practice of the Board 4 In order to 
avoid doubts and disputes, where the Articles are silent 
on the point the Directors should at their first Meeting 
formally determine the quorum for subsequent Meetings. 
In reckoning a quorum a person who is not entitled to 


* In re Copal Varnish, [1917] 2 Ch. 349. 
fYork Tramways Co. v. Willows, [1874] 8 Q. B.'D, 685. 
P J Regent’s Canal Ironworks, [1867] W. N. 79. 
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vote at the Meeting must not be counted.* Where there 
are few Directors, or only one, the number may be as 
low as one.f 

At Meetings of the Board a Director interested in a 
contract or arrangement with the Company is usually 
prohibited b}^ the Articles from voting in respect thereof, 
or from being reckoned in estimating the quorum when 
such contract or arrangement is under consideration. 
In a case where the prohibition affects two Directors who 
are both interested in a proposed transaction the provisions 
of the Articles cannot be avoided by dividing the trans- 
action into tjvo parts and allowing each of such two 
Directors to be counted in estimating a quorum whilst 
the part of the transaction in which he is not interested is 
being considered. Moreover, in such a case a reduction of 
the quorum with the view of enabling the proposed trans- 
action to be approved by the disinterested Directors will be 
invalid if either of the two interested Directors is estimated 
in reckoning the quorum when such reduction is purported 
to be made 4 

Although Directors who are prohibited by the Articles 
from # votiug at Board Meetings in respect of contracts in 
which they are interested must not be counted in reckoning 
a # quonJm of Directors at any Meeting at which such a 
contract # is to be considered, they are nevertheless at 
liberty to vote as* Shareholders at a General Meeting held 
to confirm any contract of the kind.§i 

The quorum for General Meetings is invariably fixed 
by the Articles. In the event of there being no quorum 
present the Meeting must be adjourned or dissolved, as 
may be directed by the Articles. . When Table A of 1908 
applies three Members mu«t be personally present, but if 


♦Yuill v. Greymouth. Point Elizabeth Railway, [1904] 1 Ch. 32. 
f Channel Collieries Trust v, Dover Co., [1914] 1 Ch. 568. 

X North Bastern Insurance Co., in re, [1919] 1 Ch. 198. 

§ North-West Transportation Co. v, Beatty, [1881] 12 App. C$. 589. 
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that number is not present within half an hour from the 
time appointed for a Meeting convened by the Directors 
the Meeting must stand adjourned to the same day in 
the next week, and if there is no quorum at the adjourned 
Meeting within half an hour from the time appointed the 
Members present form a quorum, and may transact the 
business for which the Meeting was called. If, however, 
the Meeting was convened upon the requisition of Members, 
it must be dissolved if a quorum does not attend on the 
original date, no adjournment being permissible.. At least 
two Members must attend a General Meeting, as one 
person cannot constitute a Meeting.* But where the 
Capital is divided into different classes of Shares, and 
provision is made for separate Meetings of the Holders 
of the respective classes, a 4 4 Resolution ” signed by an 
individual who holds all the Shares of one class will 
be good.f 

A person who has been appointed under Section 68 to 
act as representative of another Company must be counted 
in estimating a quorum 

See also Directors' Meetings, General Meetings, 
and Meetings. 


RECEIVER OR MANAGER. 

Any person who obtains an Order for the appointment 
of a Receiver or Manager of the property of a Company, 
or who appoints a Receiver or Manager under the powers 
contained in any instrument, such as (for example) a 
Debenture, must cause a notice of the appointment to be 
filed with the Registrar within seven days from the date 
of the Order or the appointment, as the ease may be. 
The notice must be impressed with a fee stamp of 5s. 
The penalty for default 0 is ^5 a day (Section 94). 

* Sharp v. Dawes, [1876] 2 Q. B. D. 26 ; Sanitary Carbon Co., [1877] W. N. 223. 

+ East v. Bennett Bros., [1911] 1 Ch, 163. 

tKelanta^ Coco Nut Estates, [1920] W. N. 274. 
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A Receiver or Manager who has been appointed under 
the powers contained in any instrument, and has taken 
possession, must once in every half year, while he remains 
in possession and also on ceasing to act, file with the 
Registrar, in the prescribed form, an Abstract of his 
Receipts and Payments. Upon ceasing to act he must 
also file a notice to that effect. The penalty for default 
in complying with these provisions is ^50 (Section 95). 

Where an application is made to the Court to appoint 
a Receiver on behalf of the Debenture Holders or other 
Creditors of a Company which is being wound up the 
Official Receiver may be appointed (Section 162). 

Where in the case of a Company registered in England 
or Ireland a Receiver is appointed on behalf of the holders 
of any Debentures of the Company secured by a Floating 
Charge, or where possession is taken by or on behalf 
of those Debenture Holders of any propertv comprised 
in or subject to the Charge, the debts — if the Company 
is not at the time in course of being wound up — which 
in every winding up have priority in law (see Preferential 
Payments) must be paid forthwith out of any assets 
coming to the hands of the Receiver or other person 
taking possession in priority to any claim for principal 
or interest in respect of the Debentures. The periods 
of time* mentioned in Section 209 of the Companies 
(Consolidation) Act will be reckoned from the date of the 
appointment of the Receiver or of possession being taken, 
as the case may be. Any payments «made in accordance 
with these requirements are to be recouped so far as 
possible out of the assets available for payment of general 
Creditors (Section 107). 

In cases where a Receiver ,or Manager carries on 
business the contracts into which he enters are new 
contracts, and, if appointed by the 'Court, he is personally 
liable. If, however, be is appointed under a provision 
in the Mortgage or Charge declaring that he is agent for 
the Company, he acts merely as such agent. 
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Where the Company is being wound up it is usual 
for the Liquidator to be appointed as Receiver, unless the 
circumstances render it advisable for an independent 
person to act. 

See also Liquidator and Manager or Managing 
Director. 


RECONSTRUCTION. 

Where a Company is proposed to be or is in course 
of being wound up voluntarily the Liquidator may, with 
the sanction of a Special Resolution, sell the under- 
taking to another Company in consideration of the 
allotment of Shares in the purchasing Company to the 
Members of the Company in liquidation. If, however, 
the selling Company is not in liquidation at the date of 
sale, it cannot distribute the proceeds amongst its Members 
until winding up has commenced. Any such sale or 
arrangement is binding on all the Members of the 
Company being wound up; but any Member who did not 
vote in favour of the Resolution at the time of its passing 
or confirmation may require the Liquidator either to 
abstain from carrying the Resolution into effect or to 
purchase his interest at a price to be determined by agree- 
ment or arbitration. He must express his dissent in 
writing, the notice being addressed to the Liquidator and 
left at the Registered Office within seven days - after the 
confirmation of the Resolution. If the Liquidator elects 
to purchase the Member’s interest the purchase money 
must be raised by the Liquidator in such manner as may 
be determined by Special Resolution and paid before the 
dissolution (Section 192). 

Articles of Associatibn frequently purport to deprive 
Members of the rights conferred on them by Statute in 
the case of a winding up with a view to reconstruction, 
but any ,such provision is ineffective.* 


Payne v. Cork Co,, [1900] 1 Ch. 308. 
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Reconstruction is frequently effected with the object 
of either — ' 

(1) Raising fresh Capital by selling the undertaking for 
partly paid Shares in the new Company, and then 
calling up the amount unpaid ; or 

(2) Taking wider powers in the Memorandum of Associa- 
tion ; or 

(3) Reducing the Capital by selling for a smaller amount 
in Shares of the new Company than that held by the 
Members of the old Company ; or 

(4) increasing the paid-up Capital by selling for a larger 
amount in Shares than the issued Capital of the old 
Company ; or 

(5) Amalgamating two or more Companies. 

The Contract to transfer the undertaking from the 
old to the new Company, which has to be filed with the 
Registrar of Companies by the new Company, is passed 
upon adjudication for stamping with 10s. only, if it 
is shown — 

(1) That the Members of the new Company are identical 
with those of the old, and that they hold their Shares 
in the same proportions inter se ; 

m (2) That there are no dissentient Members ; 

(3) That no Shares are allotted to persons other than the 
Members of the old Company ; and 

(4) ,, That the whole of the Shares in the Capital of the new 

Company (apart from those taken by the Subscribers, 
♦ who should only sign for one ea^h) are taken up under 
the* Contract, and that there is no provision in the 
document for Increase of Capital. 

Unless each of these conditions is complied with, 
ad valorem conveyance duty must be paid pursuant to 
Section 59 fi) of The Stamp Act, 1891, as amended by 
Section 73 of The Finance (1909-10) Act, 1910, and 
The Finance Act, 1939, at the rate of ^1 per ^100, in 
accordance with the Scale on page £28. ( See Allotment 
of Shares.) * 
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Any reconstruction which is deemed by some of the 
Shareholders to be unfair in its effect can be brought 
before the Court by petition ; and the Court may make 
a compulsory Winding-Up Order if it thinks fit. 

The name of the old Company cannot be adopted by 
the new Company unless the former is already in liquida- 
tion and the Liquidator testifies his consent in writing. 
If, however, the old Company is not yet in liquidation 
the Registrar will allow the new Company to be registered 
by the same title as that of the old Company, with the 
addition only of the year of incorporation, if the draft 
Contract of Sale is produced to him and there is filed a 
consent under the Seal of the old Company", together with 
an undertaking that a Special Resolution for winding up 
(having been previously passed by the requisite majority) 
will be confirmed by the old Company within the prescribed 
period. Where special circumstances exist the Registrar 
will waive compliance with the last-mentioned requirement 
if furnished with an undertaking by the old Company to go 
into liquidation within two months after the registration 
of the new Company is effected. In all such cases the 
Registrar also requires that the Memorandum of 
Association of the new Company shall show hs principal 
object to be the acquisition of the undertaking of the old 
Company. 

The course to be followed upon a r Reconstruction is 
somewhat involved, and a Solicitpr should be consulted 
before any steps aVe taken. 

RECTIFICATION OF REGISTER. 

If the name of any person is, without sufficient cause, 
entered in or omitted from r the Register of Members, 
or default is made or unnecessary delay takes place in 
entering on the Register the fact t of any person having 
ceased to be a Member, the Court may order rectification 
of the Register and the payment by the Company of any 
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damages sustained by any party aggrieved. The appli- 
cation may be made by the person aggrieved, by any 
Member, or by the Company itself. Notice of any such 
Rectification by the Court must be filed with the 
Registrar (Section 32). The practice of the Registrar is 
to require the production of the original Order and the 
filing of an Office Copy. 

The Register of Members may be rectified by the 
Court either before or after a Winding-Up Order has 
been made (Section 163). 

A Shareholder who • applied for Shares upon the 
strength of statements in the Prospectus may make 
application to the Court for rectification of the Register 
by the removal of his name thbrefrom, and will obtain 
an Order accordingly if he can prove that when applying 
for Shares he relied upon what has since been found 
to be a material misstatement or misrepresentation in 
the Prospectus. Legal proceedings must be begun 
without delay, before the Company goes into liquidation.* 
A signatory to the Memorandum of Association cannot 
allege misrepresentation and is not entitled to have the 
Register rectified in respect of the Shares for which he 
has subscribed that document. f 

On the application of the Company or of any person 
interested the Register of Mortgages kept by the Registrar 
may be rectified by the Court (Section 96). 

1 See also Register of Members, Register of 
Mortgages, and Transfers of Shares. 

REDUCTION OF CAPITAL. 

Subject to confirmation by ,the Court, a Company 
Limited by ’Shares may reduce its Share Capital in any 
way. In particular the reduction may be effected by 
extinguishing or reducing the liability on any partly paid 


C,L. 


•Tenn&it v. City of Glasgow Bank, [1879] 4 App. Ca. 615. 
fLord Lurgan’s Case, [1902] 1 Ch. 707. • 
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Shares ; cancelling paid-up Share Capital which is lost or 
unrepresented by available assets ; or paying off paid-up 
Share Capital which is in excess of the wants of the 
Company (Section 46). 

The consent of the Court is not needed where the 
reduction is effected bv cancelling Shares which at the 
date of the Resolution had not been taken or agreed to 
be taken by any person (Section 41); nor in the case of 
a return to the Shareholders of undivided profits in reduc- 
tion of the amount paid up on their Shares, thi\s effecting 
a reduction of the paid-up Capital and a corresponding 
increase in the unpaid Capital (as to which see more fully 
on page iq6). 

A reduction requiring confirmation by the Court can 
only be made by Special Resolution, and if authorised by 
the Articles. If the authority is not therein contained the 
Articles must first be altered by Special Resolution. As soon 
as the Resolution to reduce has been confirmed as a Special 
Resolution the Court may be petitioned for an Order con- 
firming the reduction. The words “ and Reduced ” must 
be added to the name of the Company from the time of the 
confirmation of the Special Resolution until such date as the 
Court may fix. This requirement does not, however, -apply 
where the reduction does not involve either the diminution 
of any liability in respect of unpaid Share Capital or the 
payment to any Shareholder of any paicbup Sham Capital, 
in which case the words “ and Reduced ” need not be 
added until the presentation of the Petition ; and in these 
latter circumstances the Court has power to order the 
addition of these words to particular documents only or to 
dispense altogether with the addition (Sections 47 and 48). 

The Court may require the Company to, publish the 
reasons for reducing the Capital and the causes which led 
to the reduction (Section 55). 

Creditors of the Company are entitled to object to a 
Reduction of Capital where it involves either the diminution 
of liability in respect of unpaid Share Capital or the 
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payment to any Shareholder of any paid-up Share 
Capital, and in any other case if the Court so directs. 
The List of Creditors is settled by the Court, which, if 
satisfied that the consent of every Creditor has been 
obtained or his debt or claim has been determined or 
secured, may make an Order confirming the Reduction 
on such terms and conditions as it thinks fit (Sections 49 
and 50). Where no reduction of liability or return of 
Capital is involved no inquiry for Creditors is necessary. 

If through inadvertence' the name of any Creditor is 
omitted from the List of Creditors, and the Company 
should be unable to discharge his claim, every person 
who was a Member at the date of the registration of the 
Order and Minute will be liable 'to pay the amount for 
which he would have been liable if the winding up had 
commenced on the day before such registration. In the 
event of the Company having been already wound up the 
Court may settle a list of persons so liable to contribute, 
and may make and enforce Calls and Orders on such 
persons as if they were ordinary contributories of a 
Compaiijr in liquidation (Section 53). 

A Director' or other Officer wilfully concealing the name 
of a Creditor is deemed to be guilty of a misdemeanour 
(Section 54). 

*On the Order being obtained it must be produced to 
the Registrar and n copy filed, together with a Minute, 
approved by the Court/ showing the ^Iterations effected 
in the Capital*, the amount of the Share Capital, the 
number of Shares into which it is to be divided, the 
amount of each Share, and the amount (if any) at the 
date of registration deemed to be paid up on each Share. 
The Registrar thereupon issues his Certificate of Regis- 
tration, which is conclusive evidence that all the statutory 
requirements have been complied with, and that the 
Capital i£ as stated in tne Minute. The reduction does 
not take effect until the Order and Minute have been 
registered. The Court may also require notice *of the 

13 * 
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registration to be published in such manner as it may 
direct (Section 51). 

The Minute when registered is deemed to be substituted 
for the corresponding part of the Memorandum of Asso- 
ciation, and must be embodied in every copy of the 
Memorandum subsequently issued. Default in complying 
with this requirement renders the Company, and every 
Director and Manager knowingly and wilfully authorising 
or permitting the default, liable to a penalty not exceeding 
£1 in respect of each offence (Section 52). 

Where a Reduction of Capital requiring confirmation 
by the Court is to be effected and the Cqmpany resolves 
that, subject to the reduction being duly confirmed, the 
Capital shall be increased by the creation of new Shares 
of a nominal value equivalent to (or less than) the amount 
of the reduction, the Registrar waives any claim for 
payment- of capital duty in respect of the increase, but 
requires payment of the appropriate fees on the filing of 
the Notice of Increase. 

Owing to the heavy expense and trouble involved in 
obtaining the sanction of the Court to a Reduction of 
Capital, it is generally more advantageous in the case 
of small Companies to effect the desired object by a 
winding up and reconstruction ( see Reconstruction). 

When a Company has accumulated a sum of undivided 
profits which, with the sanction of the Shareholders, can 
be distributed in t,he form of a Dividend or “ Bonus,” the 
Company may elect not to pay the amount irrevocably as 
a Dividend, but to deal with it as a temporary reduction of 
paid-up Capital, subject to its being called up again at any 
time, if ‘required. In such a case the whole or a portion 
of the amount may be returned to the Shareholders in 
reduction of the pa*id-up Capital, any unpaid Capital 
being correspondingly increased. A Special Resolution is 
required for the purpose, but it does not take effect until 
a Memorandum, giving such particulars as«are required in 
the ca£e of a Reduction of Capital, has been filed with the 
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Registrar, although the other provisions of the Act with 
respect to reduction of Capital do not apply. Any Member 
who does not wish to accept the sum due to him on the 
terms mentioned may require the Company to retain it, 
and amounts so retained must be specified in subsequent 
Annual Returns. Statements of Account laid before 
General Meetings must specify the amount of undivided 
profits returned in reduction of paid-up Capital (Section 40). 

A Company Limited by Guarantee and having a Share 
Capital, and possessing authority in its Articles of Asso- 
ciation, may reduce its Capital without the sanction of 
the Court if registered before 1901. But if registered 
after the 31st December, 1900, the Company is subject 
to the same obligations as a Company Limited by Shares 
(Section 56). 

See also Cancellation of Shares. 

REGISTERED OFFICE. 

Every Company is required to have a Registered Office, 
to which all communications and notices may be addressed 
(Section 62). Any “ document ” — in which term is 
included a summons, notice, order, or other legal process 
(Section 285) — may be served on the Company by leaving 
it at or, sending it by post to the Registered Office. 
At* this Office must be kept the Registers of Members 
and Directors and copies of any ’Debentures or Mortgages 
and Charges created by the Company and requiring 
registration under the Act [Sections 3d 1 , 75, and 93 (9)]. 
All the other statutory books should also be kept there. 
Where Table A of 1862 applies, the Books of Account 
must also be kept at the Registered Office, but the Tables 
of 1906 and # 1908 allow the Directors to keep them 
elsewhere if they think fit. • 

Notice of the Situation of the Registered Office should 
be filed at the time of incorporation, and notice has also 
to be given upon any change of address taking place, 
a fee stamp of 5s. being payable in either case* Any 
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Company carrying on business without complying with 
these requirements is liable to a fine not exceeding ^5 
a day (Section 62). 

Upon the outside of the Registered Office, and of 
every office or place in which its business is carried „on, 
the name of the Company must be plainly affixed or 
painted (Section 63). A brass plate is frequently used. 

A Company cannot move its Registered Office from 
one division of Great Britain or Ireland to another, as its 
situation (England or Scotland or Northern Ireland or 
the Irish Free State) is required to be stated in Clause 2 
of the Memorandum, which is unalterable^. 

Companies incorporated outside the United Kingdom 
which establish a place of business in the United Kingdom, 
and Assurance Companies constituted outside the United 
Kingdom carrying on business within the United Kingdom, 
must file with the Registrar, inter alia, the name and 
address of one or more persons resident in the United 
Kingdom authorised to accept service on behalf of the 
Company. Notice of any change of address must also 
be filed [Section 274 (1) of the Act of 1908 and Section 19 
of The Assurance Companies Act, 1909]. These provisions 
apply to Jersey, Guernsey, and Isle of Man Companies as 
well as to Foreign and Colonial Companies. 

REGISTER OF DIREfetORS. 

Every Company is required by Section 75 of the 
Companies Act to keep at its Registered Office a Register 
containing the names, addresses, and occupations of its 
Directors* or Managers, and from time to time to notify 
to the Registrar any change among its Directors or 
Managers. These requirements have been" enlarged and 
extended by The Companies (Particulars as to Directors) 
Act, 1917 (which applies to Companies the principle of 

* As to the meaning of the word "Director” in relation to this requirement 
see page ,78. 



Register of Directors. 


199 


The Registration of Business Names Act, 1916), and 
additional particulars respecting the Directors are required 
to be entered in the Register of Directors, and on any 
change occurring in those particulars as recorded in the 
Register notification thereof must be given to the Registrar 
by filing the appropriate Form. The penalty for default 
in complying with the requirements of the Section is 
£5 a day, the Company and each Director or Manager 
being alike liable (Section 75). 

The combined effect of the 1908 and 1917 Acts renders 
necessary the inclusion in the Register of the following 

particulars concerning tfie Company’s Directors : — 

• 

(a) The present Christian name or names and surname ; 

( b ) Any former Christian nafcne or names or surname ; 

(c) Nationality ; 

( d ) The nationality of origin (if other than the present 
nationality) ; 

( e ) The usual residence ; 

(/) Other business occupation(s), if any. 

The Register must also record any changes in the above 
particulars. fj The following comments on the requirements 
of tjie Act may be helpful to those on whom the duty 

of entering up the particulars in the Register devolves. 

• 

The expression Christian name includes any forename ; 
and the*case of u Jew or Mohammedan or member of any 

non-Christian body is> thus provided for. 

<• 

If a Director has at any time changed his name the 
former name must be shown, except in the case of a 
natural-born British subject whose Christian name or 
surname was changed or disused or who adopted an 
additional ‘name before attaining the age of eighteen, or 
the change of name by a woman on marriage, or the 
adoption of or succession to a British title different from 
the owner’s surname, in which latter case it is the title 
that must lie shown. 
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The nationality of every Director, whether British 
or not, must be recorded. The original nationality of 
foreigners who have been naturalised in this or any other 
country must be shown, and if a Director was originally 
British and was subsequently naturalised in some other 
country that fact must be disclosed. Where a womah 
has acquired British nationality by marriage it is neces- 
sary to state her original nationality, and when an 
English woman has married a foreigner (not naturalised 
in this country) the nationality so acquired an,d the fact 
that she was originally of British nationality irfust appear 
in the Register. 

The requirement of the Companies Act of 1908 was 
only that the " address of a Director should be entered 
in the Register, and it was a frequent practice to record 
the business address in preference to the private one. 
But it must be noted that the business address may not 
now be given unless a Director resides on the premises. 

If a Director has any other business or professional 
occupation it should be stated in the column headed ‘ * Other 
business occupation (s), if any. ,, Where a Director is a 
Director also of other Companies the name of at least one 
of such Companies should be specified , and he should not 
merely be described as " Director of Companies ” or 
" Company Director/’ 

Where a Director has no business occupation other than 
that of Director of the Company whose Register is being 
entered up the word " none ” should be written against his 
name in the appropriate column. Such expressions or titles 
as "Gentleman,” "Esquire,” "Spinster,” "Widow,” 
"J.P.,” or "Peer” (or any statement indicating that a 
Director has retired from some occupation or profession) 
should not be entered on the Register, as they are not 
occupations. 
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Every Annual Return must also contain a List of 
the Directors or Managers with the particulars (a) to (/), 
set out on p. 199, as they appear in the Register of 
Directors at the date to which the Return is made up. 

See also Annual Return. 

•y - 

REGISTER OF MEMBERS. 

Every Company is required to keep a Register in which 
must be entered the names, addresses, and occupations 
of all Members, the date at which each person was 
entered in the Register, a#d the date at which any person 
ceased to be a Member. Where the Company has a Share 
Capital the Register must also contain a statement of the 
Shares held by the Members respectively, distinguishing 
each Share by its number, and of the amount paid or 
agreed to be considered as paid on the Shares of each 
Member. 

If these requirements are not complied with, the 
Company, and every Director or Manager knowingly and 
wilfully authorising or permitting the default, will be 
liable to a fine not exceeding £5 a day (Section 25). 

The nanjes of the Subscribers to the Memorandum of 
Association must be entered in the Register on the incor- 
poration *of the Company. Every other person who agrees 
to become^ a Member and whose name is entered in the 
Register i*s a Menlber of the Company (Section 24). 

The Register is primd facie evidence of any matters 
authorised to be inserted therein by the Companies Act 
(Section 33). 

No notice of any trust, expressed, implied, or con- 
structive, may be entered on the Register in the case of 
Companies registered in England or. Ireland (see Trusts), 
nor may any evidence of a lien on Shares appear in the 
Register.** 


* * Re W. Key & Son, [1902] 1 Ch. 467. 
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An Annual List and Summary must be contained in 
a separate part of the Register of Members of a Company 
having a Share Capital (Section 26). The Annual Returns 
of Capital and Members ( see pp. 12 to 15) must be copied 
from the List and Summary. 

The Register, commencing from the date of incorpora- 
tion, must be kept at the Registered Office, and (subject 
to such reasonable restrictions as may be imposed by the 
Company in General Meeting, and so that not less than 
two hours in each day be allowed for inspection) must be 
open during business hours to the inspection of any 
Member gratis, and to the inspection of any other person 
on payment of is., or such less sum as the Company 
may require for each inspection [Section 30 (1)]. But it 
should be remembered that the right to inspect ceases on 
a Company going into liquidation unless an Order of 
Court is obtained (Section 221). Any person may apply 
to be furnished with a copy of the Register or of the 
List and Summary, or any part thereof, on payment 
of 6d. for every 100 words copied [Section 30 (2)]. 

Notwithstanding these provisions, however, difficulty 
is frequently experienced in obtaining inspection or a copy 
of a Company’s Register. Consequently/ where the 
information required is contained in the Annual Return 
or any other registered document (such as a Return of 
Allotments or Contract of Sale), the .usual practice is to 
bespeak copies of the document on the file, in which case 
a search fee of is* and copying fees at the rate of 4d. per 
folio of 72 words have to be paid. 

A Company declining to allow inspection of the 
Register* or to furnish a copy thereof, and every Director 
and Manager knowingly authorising or permitting the 
refusal, will be liable to a fine not exceeding £ 2 in 
respect of each offence, and to a further fine not exceeding 
£2 for every ds*y during which the refusal continues 
[Section 30 (3)]. \ 
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The Register may be closed by the Company for any 
time or times, not exceeding in the whole thirty days in 
each year, on giving notice by advertisement in some 
newspaper circulating in the district in which the 
Registered Office is situate (Section 31). Where the 
Membership is large it is usually found convenient to 
close the Register about a fortnight before and after each 
Annual Meeting. 

On the application of the transferor of any Share 
or interest in a Company, the name of the transferee 
must (subject to any restriction on transfers imposed by 
the Articles) 'be entered in the Register of Members as if 
the application were made by the transferee (Section 28). 
A transfer by the personal representative of a deceased 
Member — although not himself a Member — is as valid as if 
he were a Member at the time of the transfer (Section 29). 

The Register should be promptly and accurately entered 
up, as delay or inaccuracy may result in costly litigation. 
If the name of any person is without sufficient cause 
entered in or omitted from the Register, or if default is 
made or unnecessary delay takes place in entering on the 
Register the fact of any person having ceased to be a 
Member, application may be made to the Court for 
rectification of the Register (Section 32). 

> 

On surrendering a Share Warrant for cancellation the 
Bearer is, subject to the Articles, entitled to have his 
name entered in the Register of Members. On the issue 
of a Share Warrant the name of the holder of the Shares 
or Stock specified in the Warrant must be struck out of 
the Register and particulars of the issue of the Warrant 
inserted [Section 37 (3) and (5)]*. 

See also Colonial Register, Rectification of 
Register, Share Warrants, and Transfer of Shares. 



204 


Register of Mortgages and Charges . 


REGISTER OF MORTGAGES AND CHARGES. 

The Registrar of Companies keeps a Register of all 
registered Mortgages and Charges, and enters therein the 
date of creation, the amount secured, short particulars as 
to the property charged, and the names of the mortgagees 
or persons entitled to the Charge. This Register may be 
inspected by any person upon payment of a fee of is. 
[Section 93 (2) and (8)]. When a Mortgage or Charge 
has been paid or satisfied, it is advisable (although optional) 
to file a Memorandum of Satisfaction in order that the 
financial position of the Company may appear in its best 
light; and where this course is adopted the fact will be 
recorded on the Register (Section 97). A Chronological 
Index of the registered instruments is also kept by the 
Registrar (Section 98). 

In cases of omission or mis-statement of any particular 
concerning a Mortgage or Charge the Register of Mortgages 
may be rectified on an Order being made by a Judge of 
the High Court (Section 96). 

Every Limited Company is also required to keep 
a Register of Mortgages and to enter therein all 
Mortgages and Charges specifically affecting its property 
(see p. 152). 

See also Debentures and Mortgages and Charges. 

«• 

c 

REORGANISATION OF CAPITAL. 

A Limited Company may modify the conditions 
contained in its Memorandum so as to reorganise its 
Capital either by consolidating Shares of different classes 
or by subdividing its Shares into different classes. But 
no preference or special privilege attaching to any class 
may be interfered with, unless a Resolution is passed by 
a majority in number of Shareholders holding at least 
three fourths of the Capital of that class and confirmed 
at a Meeting of Shareholders of that class in the manner 
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prescribed for a Special Resolution of the Company. 
Every such Resolution is binding on all the Shareholders 
of that class. 

The reorganisation must be approved by a Special 
Resolution of the Company and confirmed by an Order 
of the Court, and an office copy of the Order must be 
filed with the Registrar within seven days after it is 
made or such further time as the Court may allow. 
Until the copy of the Order is filed the Resolution will 
be of no effect (Section 45). 

See also Alterations of Capital. 


RESERVE LIABILITY. 

A Limited Company may by Special Resolution 
determine that any portion of its Share Capital which 
has not been called up shall not be capable of being called 
up except in the event and for the purposes of the 
Company being wound up (Section 59). Usually the 
object of passing such a Resolution is to enable the 
Company to obtain credit more freely, as the uncalled 
Capital so 1 reserved cannot be charged by Debentures. 

Although Special Resolutions as a general rule may 
be rescinded by subsequent Special Resolutions, it would 
seem that one creating a Reserve Liability is irrevocable.* 
A provision in the original Articles purporting to create 
a Reserve Liability, however, may be Inodified or rescinded 
by Special Resolution. f 

An Unlimited Company having a Share Capital may, 
by its Resolution for registration as a Limited' Company, 
provide that a specified portion of its uncalled Capital 
shall only be called up in*the event and for the purposes 
of a winding up (Section 58). 


* Bartlett v. Mayfair Property Co., [1898] 2 Ch. 28. 
f Malleson V. National Insurant Cn t rv, 
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SEAL. 

Every Limited Company (except an Association not for 
Profit) is required to have its name “ engraven in legible 
characters ” on its Common Seal. A rubber stamp should 
not be used as a Seal, as the name is not “ engraven 99 
thereon. Any Director, Manager, or Officer of such 
Company who uses or authorises the use of any Seal 
whereon the name of the Company is not so engraven renders 
himself liable to a fine not exceeding ^50 (Section 63). 

In order that the Seal may not be used without 
authority, and be kept free from dust and observation, 
it is usual and advisable to keep it in a strong japanned 
or wooden box fitted with two locks, the keys of which 
should be kept by different Directors. 

It is usual, although not essential, for the Articles to 
provide that one or more Directors and the Secretary, 
or some other person appointed by the Directors, shall 
sign every instrument to which the Seal of the Company 
is affixed in their presence, and in such case the prescribed 
signatures form part of the execution of the instrument.* 

A Company transacting business in foreign countries 
may, if authorised by its Articles, have an 1 Official Seal 
for use out of the United Kingdom. Such a^Seal'must 
be a facsimile of the Common Seal, with the addition 
on its face of the name of every territory, district, or 
place where it is to be used. Any person appdinted for 
the purpose in any place not situate in the United 
Kingdom, and having the written authority of the 
Company under its Common Seal, may affix the Official 
Seal to any deed or other document to which the Company 
is a party. in that place. The date and place of affixing 
the Official Seal must be certified in writing on the 
instrument under the hand of ffhe person using the Seal. 
A deed or document to which an Official Seal is duly 
affixed binds the Company as if it were under its Common 
Seal (Section 79). , 

c * Deffell v. White, [1866] L. R. 2 C. P. 144. 
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SEARCHES AND COPIES OF DOCUMENTS. 

Registered documents of Companies are frequently 
inspected with the view of obtaining information as to 
their financial position, the amount of their indebtedness 
secured by charges requiring registration, the Shares held 
by particular persons, and various other particulars. 
As Companies are now required to furnish numerous 
Returns disclosing important particulars relating to their 
affairs a competent agent can often obtain valuable informa- 
tion as to a Company’s position by examining the 
documents on its file at the Registry. Secrecy is assured, 
as the name of 'the principal for whom the agent acts is, 
of course, not disclosed. 

That losses sustained by persons having transactions 
with Companies would frequently be avoided if they were 
to make themselves acquainted with the information 
afforded by the filed documents is shown by the following 
paragraph extracted from a Report by the Board of Trade 
on the working of the Companies Acts : — 

Attention has on many occasions been called in the Annual 
Report to the Board of Trade to the necessity for persons, when 
they are dealing or intending to deal with a Limited Company, 
to make inquiries as to the Company’s obligations on Debentures, 
and to be guided as regards giving credit accordingly. The 
principle underlying Company legislation in this country is the 
compelling publicity of njatcrial facts for the information and 
guidance of would-be creditors. Many persons, however, seem 
to be ignorant of the provisions which exist for their protection, 
or in the competition for business arc prepared to neglect them, 
and it cannot be too strongly impressed upon the commercial 
public that if they deal with a Limited Company they must be 
on their guard to protect themselves by inquiring about Debentures 
before giving credit, and must r£>t rely upon the law to save them 
when they neglect to do so. 

Documents filed with the Registrar of Companies may 
be inspected 114)011 payment of a search fee of is., and if 
copies are desired they will be furnished upon payment 
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of the prescribed, fees [Section 243 (6)J, which are at 
the rate of 4<I. per folio of 72 words. If required, 
the Registrar will certify copies and thus make them 
admissible in evidence as of equal validity with the 
originals [Section 243 (7)]. In such cases is, additional 
must be paid in respect of each document copied 
(Stamp Act, 1891, Schedule). 

Liquidation Accounts can only be seen, and copies 
thereof obtained, by Creditors or Contributories of the 
Company or their agents [Section 224 (2)]. 

Five Shillings must be paid for a second Certificate 
of Incorporation [Section 243 (6)]. 

SECRETARY.* 

The Secretary is one of the principal Officers of the 
Company, and is wholly or partly responsible for the 
accuracy of documents filed with the Registrar. He is 
personally liable if he omits the word “ Limited ” from 
a Bill of Exchange, Promissory Note, or order for goods 
and the Company fails to pay the amount due (Section 63). 

The Secretary is an agent of the Company, and 
representations made by him may bind the Company ; 
but if the representations are outside the scope of the 
Secretary’s duty the Company is not responsible. He is 
of course liable if he accepts any secret commission or 
bribe in contravention of The Prevention of Corruption 
Act, 1906. 1 

A person who is appointed Secretary should make 
himself acquainted with the provisions of the Companies 
Acts — particularly those relating to the signature, 
stamping, and registration of Annual Returns and other 
documents and the ^enterin^ up of Registers, Minute 
Books, &c. The scrutiny of transfers, proxies, and other 


* Further information regarding the Secretary’s duties and responsibilities is 
given in “The Secretary’s Manual” and “The Secretary ‘ and His Directors” 
(see Publishers’ Announcements at end of book). 
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forms is a responsible duty falling to him which requires 
the exercise of care. It is also his normal duty to prepare 
the Agenda for the various Meetings of the Company 
and of its Directors, to send out the necessary Notices, 
and to take notes and write up the Minutes. 

• Before registering or recording transfers and other 
instruments chargeable with stamp duty the Secretary 
should satisfy himself that the proper duty has been paid. 
If an instrument which is not duly stamped is registered 
or recorded the Officer responsible incurs a fine of ^10 

(Stamp A£t, 1891, Section 17). 

• 

The Secretary is a “Clerk or Servant” within the 
meaning of Section 209 (1) (b), and is therefore entitled, 
in a winding up, to preferential payment of salary due 
in respect of services rendered during the four months 
immediately preceding the winding up, but he cannot 
claim for more than ^50 as a preferential creditor. 
If, however, the Secretary does not give the whole of his 
time, but employs some other person to do the major 
portion of the work, he is not entitled to rank as a 
preferential creditor.* 

The duty of rendering Returns under the Income Tax 
Acts * devolves upon the Secretary, and it is of great 
importance that in these as in other matters coming within 
his personal duties he should have wide and accurate 
practical * knowledge of the law and the various official 
requirements. 

♦ 

SERVICE AND AUTHENTICATION OF DOCUMENTS. 

A document may be served on a Company by leaving 
it at the Registered Office or by posting it to that address 
(Section 116). # 

Foreign Companies establishing a place of business in 
the United Kingdom must file with the Registrar the 


C.L. 


Cairney v. Back, [1906] 2 K. B. D. 746. 


H 



210 Service and Authentication of Documents. 

names and addresses of one or more persons authorised 
to accept service of process and any notices required to be 
served on the Company, and from time to time notify 
any alteration in the list (Section 274). 

A document requiring authentication by a Company 
may be signed by a Director, Secretary, or other authorised 
Officer, and need not be under seal (Section 117). 

SHARES. 

Shares or other interests of a Member are personal 
estate, transferable as provided 'by the Articles. Each 
Share in the Capital must be distinguished by an 
appropriate number (Section 22). 

The word “ Shares ” includes Stock, except where 
a distinction between Stock and Shares is expressed 
or implied (Section 285). 

Shares are often divided into several classes, each 
conferring on the respective holders distinct rights and 
privileges as regards Dividends, repayment of Capital, 
Votes, &c. Where there is more than one class of Shares 
the respective voting rights attached to eacli ^class must 
be stated in any Prospectus issued by the Company 
(Section 81). 

Except with the sanction of the Court, and «,as stated 
later, a Company cannot purchase its own Shares or issue 
Shares at a discount,* as this would amount to an illegal 
reduction of the Capital. Any provision in the Articles 
purporting to authorise such a proceeding is void. 
Commissions may, however, subject to certain conditions, 
'be paid to persons in consideration of their subscribing 
for Shares ( see p. 52). c 

1* 

For further information see under various headings. 

•Trevor v. Whitworth, [1888] 2 App. Ca. 409; Welton^r. Saffery, [1897] 
A. C. 299 - t 
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SHARE CERTIFICATES. 

Unless the conditions of issue otherwise provide, every 
Company must have the requisite Certificates ready for 
delivery within two months after the allotment of any of 
itu Shares or the registration of any transfer thereof. 
Failure to comply with this requirement renders the 
Company and every Director or other officer who is 
knowingly a party to the default liable on conviction to 
a fine not exceeding ^5 a day (Section 92). 

A Certificate, under the Common Seal, is prima facie 
evidence of* the title of a # Member to the Shares specified 
therein (Section 23). Every Member is entitled to a clean 
Certificate, i.e* a Certificate on which there is no reference 
to any lien on or indebtedness ;n respect of the Shares 
specified therein.* 

Certificates should set out the distinctive numbers of 
the Shares to which they relate, and the amount paid up 
on each Share. Where more than one class of Shares is 
issued it is advisable to have the respective Certificates 
printed in different colours or styles. 

The first Certificate is generally supplied without 
charge; but in the event of it being lost or destroyed 
a small charge is usually made for renewal. A second 
Certificate should not, however, be issued without an 
indemnity (bearing a Sixpenny stamp) safeguarding the 
Company, its Officers, and Members against any loss or 
damage which may be incurred as a result of issuing 
the new Certificate; and every precaution must be taken 
to guard against mala fides . In ord^r to put intending 
purchasers or lenders on their guard additional Certificates 
are sometimes marked “ Second Certificate.” 

A Share Certificate does not require a stamp, but 
a Provisional (or " Scrip ”) Certificate, entitling the 
holder to become the owner *of the Shares specified therein 
must bear an impressed stamp of 2d, (Stamp Act, 1891, 
Schedule and Finance Act, 1920, Section 35). 


♦ 


14* 


* W, Key & Son, [1902] 1 Ch. 467. 
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The Forgery Act, 1913, Section 9, renders any person 
who unlawfully engraves or prints a Share Certificate 
or similar document liable to penal servitude for a period 
not exceeding seven }^ears. Any person who forges or 
alters a Share Certificate with intent to defraud is guilty 
of felony, and liable to penal servitude for a period not 
exceeding fourteen years. This enactment does not apply 
to Scotland ( see also Forgery). 

SHARE WARRANTS. 

If authority is contained in the Articles, a Company 
Limited by Shares may issue under its Common Seal a 
Warrant stating that the Bearer thereof ^s entitled to 
certain fully paid Shares or Stock. The payment of future 
Dividends may be provided for by means of Coupons or 
otherwise. A Share Warrant entitles the Bearer to the 
Shares or Stock specified, and is transferable by delivery 
[Section 37 (1) and (2)]. Warrants cannot be issued in 
respect of partly paid Shares. 

On a Warrant being issued to a person the Company 
must strike his name out of the Register, and enter 
therein (a) the fact of the issue of the Warrant; (b) a 
statement of the Shares or Stock included in the Warrant, 
distinguishing each Share by its number ; and (c) the 
date of the issue of the Warrant. Until the Warrant is 
surrendered for cancellation and entry of the* Holder’s 
name in the Register as a Member these are the only 
particulars required, to appear in the Register ; and on the 
surrender the date thereof must be entered as if it were 
the date at which a person ceased to be a Member 
[Section 37 (5) and (6)]. 

The Bearer of a Warrant may, if thd t Articles so 
provide, be deemed to be a « Member of the Company, 
either to the full extent or for any purposes defined in the 
Articles, But the Shares or Stock specified in the . Warrant 
will not form a qualification for a Director # where one is 
required by the Articles [Section 37 (4)]. 
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Subject to the Articles, the Bearer of a Warrant is 
entitled, on surrendering it for cancellation, to have his 
name entered in the Register of Members. The Company 
is, however, responsible for any loss incurred by any 
person should the name of any Bearer of a Warrant be 
Entered without it being surrendered and cancelled 
[Section 37 (3)]. 

If authority to issue Share Warrants is not contained 
in the original Articles they must be altered by Special 
Resolution before any issue is made. 

Companies Limited *by Guarantee and Unlimited 
Companies are* not empowered to issue Share Warrants. 

Share Warrants are largely issued in France and other 
European countries, but not often in England. They have 
serious disadvantages, the more important being the 
danger of loss by theft or otherwise, and the difficulty 
of communicating with the holders except by advertisement 
in the Press, and of getting them to attend Meetings. 
Share Warrants are, moreover, unsuitable where the 
dividends are liable to fluctuate. 

The Articles of Association of a Public Company 
generally empower the Directors to issue Share Warrants 
to Bearejr, and the power is also taken by Clauses 35 to 40 
of Table A of 1908. A Private Company may not 
issue Sh&re Warrants, inasmuch as it is impossible 
to place any restriction upon the transfer of Shares 
comprised in such Warrants, and tfie Articles of any 
Company which it is desired to register as a Private 
Company must not, therefore, contain the power to issue 
Share Warrants. Where the Company adopts- Table A 
with modifications as its Articles Clauses 35 to 40 must be 
specifically excluded. For f the same reason any Public 
Company which is desirous of converting itself into a 
Private Company must pass a Special Resolution deleting, 
inter alia, ajiy provisions empowering the Company to 
issue Share Warrants. 
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The duty payable on Share Warrants is “ three times 
the amount of the ad valorem stamp duty which would 
be chargeable on a deed transferring the Share or Shares 
or Stock specified in the Warrant if the consideration 
for the transfer were the nominal value of such Sh^re 
or Shares or Stock.’ * In other words, the rate of duty is 
£2 for every £100 of Shares or Stock, the minimum 
amount payable being 3s. The penalty for issuing - a 
Warrant not being duly stamped is ^50 (Stamp Act, 1891, 
Section 107, and Schedule). 

Share Warrants issued b£ Companies formed or 
established out of the United Kingdom are, if negotiated 
in the United Kingdom, chargeable with duty at the rate 
of 4s. for every ^10, or fractional part of ^10, of the 
nominal value of the Shares or Stock to which they relate 
[Finance Act, 1899, Section 4 (1); Finance (1909-10) Act, 
1910, Section 76; and Finance Act, 1920, Section 38]. 

See also Forgery, Personation, &c. 


SPECIAL RESOLUTIONS. 

A Special Resolution is a Resolution which (a) has 
been passed by a majority of not less than three fourths 
of such Members of a Company entitled to vote as are 
present, in person or by proxy (where proxies are allowed), 
at any General Meeting of which notice specifying the 
intention to propose such Resolution either as an Extra- 
ordinary or Special Resolution has been duly given, 
and ( b ) has been confirmed by a majority of such Members 
entitled to vote as are present, in person or by proxy 
(where proxies are allowed), at a subsequent General 
Meeting, of which notice has been duly given, and held 
after an interval of not less than fourteen days nor more 
tham one month from the date of the previous Meeting 
[Section 69 (1) and (2)]. 
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The interval between the two * Meetings at which a 
Special Resolution is passed and confirmed respectively 
must not be less than fourteen days nor more than one 
month, exclusive of the days on which they are held.* 
A Resolution passed on the first of the month, therefore, 
cannot be confirmed before the sixteenth of the same month 
or later than the second of the next. But the Registrar 
will accept a Special Resolution where the Confirmatory 
Meeting at which it was passed has been adjourned to a 
date more than a month from the date of the Meeting at 
which the * Resolution was submitted, if the date of the 
Meeting from which fhe Confirmatory Meeting was 
adjourned was* convened and held within the required time, 
an adjournment of a Meeting having been held to be 
a continuation of the original Meeting. f No error is more 
common than that of confirming Special Resolutions after 
less than the requisite interval has elapsed. Such Resolu- 
tions are invalid, and, if possible, should be confirmed 
afresh within a month after the first Meeting in order to 
avoid the necessity of their having to be also passed again. 

It will be observed that in computing whether or not 
a sufficient majority has been obtained regard must be had 
to ‘ the total voting power present at the Meeting and 
not to the total value of the votes given. For instance, 
if only half the voting power is cast at the first Meeting 
in favour* of the Resolution and there are no dissentients, 
the other half abstaining from voting, the Resolution is 
not passed, the reason being that seventy-five per cent, of 
the voting power present has not been recorded in favour 
thereof. A bare majority of the votes is sufficient to carry 
the Resolution at the confirmatory Meeting. 

A Special Resolution must, in the words of the Act, 
be passed “in manner required for the passing of an 
Extraordinary Resol ution.” The obvious intention of the 


# R|ilway Sleepers Supply Co., [1885] 29 Ch. D. 204. 
f McLaren v. Thomson, [1917] 2 Ch. 261 (C. A.). 
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Act is that the Resolution shall be passed by a three- 
fourths majority at a General Meeting of which notice 
specifying the nature of the Resolution was duly given, 
and it has been judicially determined that the Notice of 
the first Meeting need not state that the Resolution will 
be submitted for passing as an Extraordinary Resolution.* 
Care must, however, be taken to indicate that the Resolution 
will be submitted for confirmation as a Special Resolution 
at a subsequent Meeting, and usually the Notice convening 
the first Meeting contains an intimation to tfye following 
effect : — 

“ Should the above Resolution or any modification thereof be 
passed by the required ipajority, it will be submitted for con- 
firmation as a Special Resolution to a subsequent Extraordinary 
General Meeting, which will be duly convened.” 

Notice of a Meeting for the purpose of considering 
a Special Resolution is duly given if given in accordance 
with the Articles [Section 69 (6)]. 

Wherever practicable, the exact form of the Resolution 
intended to be submitted for passing or confirmation should 
be set out in the Notices convening the respective Meetings. 
If this is not done the nature of the business should be 
stated as precisely as possible, as otherwise any Resolution 
carried may be held to be invalid, f. * * 

Before the passing of the Act of 1908 it was held that 
a Special Resolution, as defined by Section 51 of The 
Companies Act, 1862, need not be passed precisely in 
the form set out in the Notice. For example, it was 
held that a Resolution fixing tfye remuneration of the 
Directors at forty per cent, of fhe profits might be 
amended at the first Meeting by reducing the percentage 


# Penarth Pontoon Co., [1911] W.N. 240. 4 

f Normandy v. Ind, Coope & Co., [1908] 1 Ch. 84. 
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to thirty*; but the Meeting could not determine on any 
modification of the Resolution such as to cause it to 
exceed the scope of the Notice or to be in effect a different 
Resolution, f 

The definition of a Special Resolution was somewhat 
modified by the Act of 1908, but it would appear that the 
principle on which the decisions in the cases cited were 
based still holds good. It has, however, been held in the 
case of a Resolution intended to operate as an Extra- 
ordinary Resolution (and therefore not intended to be 
submitted for confirmation as a Special Resolution) that 
such a Resolution is not duly passed unless the notice 
convening the Meeting sets out precisely the terms of 
the Resolution to be submitted to, the Meeting! (see p. 91), 
and in view of this decision some authorities consider 
it doubtful whether the terms of a Resolution set out in 
a notice convening a Meeting to pass it as either an 
Extraordinary or a Special Resolution can be departed 
from. It is clear that no amendment of a Special 
Resolution can be made at the second Meeting, which 
must either confirm the Resolution as passed or reject it 
in its entirety. If there are several independent 
Resolutions* each one should be put separately, as at 
the first Meeting. 

A poll may be demanded by three persons entitled 
to vote, Unless the Articles prescribe a number not being 
more than five. Unless a poll is demanded the declaration 
of the Chairman that a Resolution has been carried is 
deemed conclusive evidence of the fact, without proof of 
the number or proportion of votes recorded in favour of 
or against the Resolution. In computing a majority when 
a poll is demanded, reference must be had to the number 
of votes to which each Member is ^entitled by the Articles 
[Section 69 (3), (4), and (5)]. 

* Torbock v. Lord Westbury, [1902] 2 Ch. 871. 

fTtede and Bishop, [1901] 70 L. J. Ch. 409. 

X McConnell v. E. Prill, [1916J 2 Ch. 57. 
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It is generally advisable to give a separate notice of 
the second Meeting, setting out the Resolution in the 
form in which it is to be submitted for confirmation. 

With a view to economy in clerical labour and postage, 
however, the two Meetings at which it is intended* to 
respectively propose and confirm a Special Resolution are 
sometimes convened by one Notice# This is in order if 
both Meetings are positively convened, although the 
practice is not to be recommended. But if the second 
Meeting is convened conditionally on the Resolution being 
passed at the first Meeting the Notice is not valid* unless 
authority to give conditional Notice is conferred by the 
Articles. f The difficulty can, however, 'be surmounted 
by giving a positive Notice of the Confirmatory Meeting 
and stating that if the Resolution should not be passed 
the Shareholders will be notified that the Meeting will 
not be held 4 

The rejection of a Special Resolution after it has been 
duly passed is a very rare occurrence, seeing that it would 
have to be opposed, whether actively or passively (by 
persons abstaining from voting), by more than half the 
number present, or (on a poll) by Members having at 
their disposal more than half the number of K votes 
available ; whereas a much weaker opposition at* the first 
Meeting would have prevented the Resolution from being 
passed. Nevertheless, if there is any, serious ' opposition 
it will be well to take precautions against a surprise attack. 
The number of vcftes at the disposal of the hostile group 
should be ascertained as nearly as possible and the 
attendance ensured of Members (in sufficient force to be 
in a position to demand a poll) with a larger number of 
votes at their command who may fie relied uppn to support 
the Resolution. 


* Alexander v. Simpson, [1890] 43 Ch.' D. 139. 
f North of England Steamship Co., [1905] 2 Ch, 15. 
J Espuela Land and Cattle Co., [1900] W. N. 139. 
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In cases where Resolutions are unanimously passed 
the Secretary should secure the attendance of a quorum 
of Members at the confirmatory Meeting; Many Special 
Resolutions have fallen to the ground because their con- 
firmation has been regarded as a foregone conclusion and 
sufficient Members have not attended the second Meeting 
to form a quorum. 

If the right to vote at General Meetings is conferred 
by the Articles on Debenture Holders it cannot be exercised 
on a Special Resolution being submitted for either passing 
or confirmation, as the statutory definition requires such 
a Resolution to be passed* and confirmed by “ Members. M 

A copy of every Special Resolution must be printed 
in proper form and filed with the Registrar of Companies 
within fifteen days after confirmation, the fee payable 
being 5s. The places where the Meetings were held 
should be specified as well as the dates on which they 
took place, and the copy has to be authenticated by the 
signature of an Officer. In case of default the Company, 
and every Director and Manager knowingly and wilfully 
authorising or permitting the default, will be liable to 
a penalty not.exceeding £ 2 a day [Section 70 (1) and (4)]. 

A*copyof every Special Resolution for the time being 
in force must be annexed to or embodied in every copy 
of the Articles issued after the date of its confirmation. 
But if there are no Articles (in which case the Company 
will be governed fey the provisions of Table A) a printed 
copy of' every Special Resolution imist be supplied to 
any Member requesting the same on payment of is. 
[Section 70 (2) and (3)]. Failure to comply with these 
provisions renders the Company, and every Director and 
Manager knowingly and wilfully authorising or permitting 
the default* liable to* a penalty not exceeding £1 for 
each copy in respect of which' the default is made 
[Section 70 (5) and (6)]. 

The original Articles, it may be remarked, are not 
binding on the Company or the Members until registered, 
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but apparently Special Resolutions are in force as soon as 
they are confirmed, whether registered or not. 

Special Resolutions as a general rule may be altered 
or rescinded by subsequent Special Resolutions; but it 
would seem that if a Company has determined by Special 
Resolution that a certain portion of its Share Capital 
shall not be capable of being called up except in the event 
of the Company being wound up, or has altered its 
Memorandum so as to make the liability of its Directors, 
Managers, or any Managing Director unlimited, such 
provisions will be unalterable.* , 

A Company may, moreover, be restrained from passing 
a Special Resolution if it would thereby commit a breach 
of contract. It lias been held, for example, that where 
the Company’s Articles gave the right to a Syndicate to 
nominate two of the Directors so long as the Syndicate 
held 5000 Shares of the Company, and there was a separate 
Agreement to that effect, the Company’s Articles could 
not be altered so as to affect the Contract. f 

A provision in Articles that certain Clauses are 
fundamental and unalterable is invalid, as K the Members 
cannot by such a provision be deprived of their statutory 
right to alter the Articles .J It should be remembered, 
however, that the right to alter the Articles by Special 
Resolution is subject to any conditions contained in the 
Memorandum (Section 13). 

Special Resolutions may be required by the Articles 
for any purpose, but the Act of 1908 prescribes them for 
the following purposes : — 

Changing the name of a Company (Section 8). 

Altering the Memorandum of Association with respect to • 
its objects (Section 9). 


* Bartlett v. Mayfair Property Co., [1898] 2 Ch. 28. 
f British Murac Syndicate v. Alperton Rubber Co., [191^] 2 Ch. 186. 
t Walker v. London Tramways Co., [1879] 12 Ch. D. 705. 
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Altering or adding to the Articles of Association 
(Section 13). 

Returning accumulated profits in reduction of paid-up 
Capital (Section 40). 

Subdividing the Shares [Section 41 (2)]. 

Reorganising the Share Capital (Section 45). 

Reducing the Capital (Section 46). 

Determining that a portion of the Capital shall only be 
capable of being called up in the event of the Company 
being wound up (Section 59). 

Making the liability of the Directors unlimited (Section 61). 

Appointing Inspectors to investigate the affairs of a 

• Company (Section no). 

Converting a Private Company into a Public Company 
[Section 12 1 (2)]. 

Having the Company wound up by the Court (Section 129). 

Winding up voluntarily [Section 182 (2)]. (See also p. 259.) 

Sanctioning sale of assets by Liquidator for Shares of 
purchasing Company (Section 192). 


STAMP DUTIES. 

Stamf) duties on Deeds and other Instruments are 
imposed by The Stamp Act, 1891, and various amending 
Statutes, of which The Finance (1909-10) Act, 1910, and 
The Finance Act, 1920, are the morq important. The 
latter two substantially increased the duties payable 
on certain documents. The duties principally affecting 
Companies are set out in the appropriate places in 
this book, but the following additional information may 
be of service, together' with the Table of ad valorem 
duties set out on pages 228 and 229* which is based on an 
official form. 

If any person enrols, registers, or enters any instru- 
ment chargeable with duty which is not duly stamped he 
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will be liable to a fine of ^io (Stamp Act, 1891, Section 17). 
In any case of doubt the instrument should be submitted 
for adjudication under the provisions of Section 12 of 
The Stamp Act, 1891. 

Any person renders himself liable to a fine of £10 
if he with fraudulent intent executes an instrument in 
which all the facts and circumstances affecting its liability 
to duty are not fully stated, or, being employed or concerned 
in the preparation of any instrument, neglects to set forth 
such facts and circumstances (Stamp Act, 1891, Section 5). 

Every “Public Officer M (vfrhich includes Officers of 
Companies) having in his custody records, papers, &c., the 
inspection whereof may prove or lead to the disc(j/ery of 
any fraud or omission in relation to any duty, must permit 
any person authorised by the Commissioners of Inland 
Revenue to inspect such documents when requested so 
to do. The penalty for refusal is ^10 for every offence 
(Stamp Act, 1891, Section 16). 

A document which is not properly stamped cannot 
be put in evidence except in criminal proceedings, and 
(if it is an instrument which may legally be stamped 
after execution) it can only be stamped after the expiration 
of the due time upon payment of the prescribed penalty. 
If a document chargeable with duty is tendered in evidence 
while unstamped, there is a further penalty of £1 payable, 
and a fine is also imposed upon the person whose duty it was 
to see to the stamping (Stamp Act, 1891, Sections 14 and 15). 

Unless a document is properly stamped it will not be 
received for registration by the Registrar of Companies. 

Agreements . — The duty on Agreements under Hand 
is Sixpence, and 011 those under' Seal Ten Shillings. 
But if the Agreement is for the sale of any property 
other than land (unencumbered), goods, wares, or 
merchandise, &c,, it is chargeable with ad valorem 
Conveyance duty, as explained on pp. 5 to 9, An 
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Agreement under Hand, the matter whereof is not of the 
value of £5, or for the hire of a labourer, artificer, manu- 
facturer, or menial servant, or relating to the sale of goods, 
wares, or merchandise, does not require any stamp. 

•Underwriting Letters and Guarantees are Agreements 
and chargeable accordingly. If, however, an Underwriting 
Agreement is under Seal and contains an undertaking to 
pay a definite sum of money, it must be stamped with 
Covenant duty at the rate of Two Shillings and Sixpence 
for every ^100. 

Agreements for or relating to the supply of goods 011 
hire, whereby the goods, in consideration of periodical 
payments, will or may become the, property of the person 
to whom they are supplied, are chargeable with Stamp 
Duty as Agreements, or, if under Seal, as Deeds 
(Finance Act, 1907, Section 7). 

Deeds and all Instruments under Seal not specially 
charged with duty, require a Ten Shilling stamp. 

Conveyances . — The duty on Conveyances or Transfers 
on Sale generally is at the rate of One Pound per 
cent., as set Out on page 228. Where, however, the 
instrument contains a statement certifying that the trans- 
action thereby effected does not form part of a larger 
transaction or of a series of transactions in respect of 
which the amount or value or the aggregate amount or 
value of the consideratioh exceeds ^5oo ? duty is payable 
at half that rate. 

For the purpose* of Stamp Duty the expression 
“ Conveyance ” includes every instrument and every 
Decree or Order of any Court or of any Commissioners 
whereby any property, upon the sale thereof, is 
transferred to or vested in the purchaser, or any person 
on his ’behalf or by his 4 i rec ^ on * There are special 
provisions where the consideration is an Annuity, as to 
which see Section 56 of The Stamp Act, 1891. When 
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property is conveyed either in consideration of any debt 
or charged with or subject to any payment, the debt or 
payment is treated as part of the consideration. 

Reconveyances &c . — A Reconveyance, Release, Dis- 
charge, Surrender, or Renunciation of any Security must 
bear duty at the rate of Sixpence for every ,-£100 or part 
of ^ioo; but a receipt endorsed on a Stamped Instrument 
acknowledging that the principal and interest secured 
has been paid is exempt from duty (Stamp Act, 1891, 
Schedule). 

Transfers of Mortgages < 5 fc « — Transfers of Mortgages, 
Bonds, or Covenants (not being Marketable Securities) are 
chargeable with duty at the rate of Sixpence for every ^100, 
and, if the amount lent is increased, with the addition of 
the same duty on the amount of the increase as on an 
original Mortgage (Stamp Act, 1891, Schedule). Transfers 
of Shares, Stock, or Marketable Securities are chargeable 
with the duties set out on page 228. 

Marketable Securities generally (not being Colonial 
Government Securities) are chargeable with duty at the rate 
of Four Shillings for every ^io, but where the amount 
secured is to be paid off within a term not exceeding one 
year after the date on which the duty is payable the rate 
is only Sixpence, or if the term is more than one year, 
but does not exceed three years, the rate is One Shilling. 
The date for redemption must be conspicuously stated on 

the face of the security. 

« 

If a Marketable Security on which duty at either of 
the reduced rates has been paid is assigned, transferred, or 
negotiated in the United Kingdom after the date specified 
for redemption it will be liable to duty at the full rate, 
allowance being made for the aniount already paid. The 
penalty for default i‘11 paying the additional duty is £20 
(Finance Act, 1911, Section 13), 

Contract Notes . — The stamps to be afExed on Contract 
Notes for or relating to the sale or purchase of any Stock 
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or Marketable Security must be in accordance with the 
following scale : — 

Where the value of the Stock or Marketable 


Security — 




£ s. 

d. 

Is 

£5 

and does not exceed £100 .. 

0 0 

6 

Exceeds 

£ 100 

>1 

„ £500 .. 

0 I 

0 


£500 

it 

„ £l,000 .. 

0 2 

0 


£1,000 

it 

„ £ii 5 00 •• 

0 3 

0 


£1,500 

ti 

1, £2,500 .. 

0 4 

0 


£1,500 

it 

£5.000 .. 

0 6 

0 


£5,000 

it 

„ £7,500 .. 

0 8 

0 

i) • 

£7,500 

it 

,, £10,000 .. 

0 10 

0 


; £l0,000 

if 

„ j£l2,500 .. 

0 12 

0 

,, 

£i 2 , 5 °o 

it 

I, £15,000 .. 

0 14 

0 


£15,000 

it 

„ £17,500 .. 

0 16 

0 


£17,500 

ti 

II, £20,000 .. 

0 18 

0 


£20,000 



1 0 

0 


A separate stamp is necessary for each description of 
Stock. If the value of the Stock or Marketable Security 
sold or purchased is ^5 or upwards, no brokerage can be 
recovered unless a Note has been made and duly stamped. 

The stamps on Contract Notes are adhesive and the 
necessary amounts may be made up by using several 
stamps of a lower denomination. Cancellation is effected 
in the ordinary way. 

The duty on an Option Note is one half of that 
payable on a Contract Note. In the case of a double 
option, however, the Note is regarded as a separate 
contract in* respect of each option. 

A Contract Note made pursuant to a duly stamped option 
requires stamping with duty at half the prescribed rate. 

Continuation or carrying-over notes, although made in 
respect of both a sale and purchase, are chargeable with 
duty in respect of one of the transactions only. ‘Duty at 
the higher rate must be’ paid where the rates differ. 

Adhesive Stamps . — Where the duty does not exceed 
Two Shillings and Sixpence Adhesive Stamps may be 
used on the following documents : Agreements under 
Hand the dutf on which is Sixpence, Bills of Exchange 

c.l. 15 
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payable on demand, at sight, on presentation, or within 
three days after date or sight, and Foreign Bills, Charter- 
parties, Cheques, Contract Notes, Leases of Dwelling- 
houses at rents not exceeding Forty Pounds per annum, 
or Furnished Dwelling-houses or Apartments, Letters of 
Renunciation, Notarial Acts, Policies (other than Life or 
Sea), Protests of Bills of Exchange, Proxies liable to duty 
of One Penny, Receipts, Transfers of Shares in Cost 
Book Mines, Voting Papers, and Warrants for Goods. 
Specially appropriated Stamps are required for Bills of 
Exchange payable otherwise than as above and Contract 
Notes. Adhesive stamps must, with a few exceptions, be 
cancelled by the first person executing 1 or using the 
instrument writing on or across the Stamp his name or 
initials or the name or initials of his firm, together with 
the true date of his so writing. In the case of a Foreign 
Bill or Note, cancellation must be effected by the person 
into whose hands it comes before it is stamped, and a 
Charter-party must be cancelled by the person last 
executing the same, or by whose execution it is 
completed as a binding contract. 

Unless the stamp is cancelled in such manner or 
otherwise effectually cancelled, the instrument, in the 
absence of proof that the Stamp was affixed at the proper 
time, is not duly stamped. 

Impressed Stamps must be placed on Bills o^ Exchange 
payable otherwise than on demand, at°sight, on presenta- 
tion, or within three days after date or sight, Promissory 
Notes, Letters of Allotment, Scrip, and Provisional 
Certificates, on all Deeds, and on all instruments charged 
with ad valorem duty. 

Spoiled Stamps ,— An allowance is made f in respect of 
Stamps inadvertently, spoiled, within two years from 
the manuscript date, upon the prescribed statutory 
declaration being made and presented at the Stamp Office, 
Cancel Branch, Somerset House. Transfers which have 
been spoiled or become useless within two years may be 
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exchanged on mere presentation, if unsigned. A spoiled 
instrument must be presented in a complete state, without 
any mutilation whatever. ’ 

Time for Stamping . — Some instruments must be 
stamped before execution or issue, of which the following 
should be noted : — Bills of Exchange and Promissory 
Notes, Contract Notes, Letters of Allotment and 
Renunciation, Proxies, Receipts, Scrip, and Scrip Cer- 
tificates, Share Warrants, and Voting Papers executed in 
the United Kingdom. It should also be noted that the 
Officials claim the full penalty of ^10 where it is desired 
to stamp after execution a Contract for the Sale of Land 
containing a provision to the effect that no objection or 
requisition shall be made on account of any deed or 
document dated previous to The Customs and Inland 
Revenue Act, 1888, being unstamped or insufficiently 
stamped. 

Instruments not being of the above description liable 
to ad valorem duty must be stamped within thirty days 
after execution. There is no statutory provision allowing 
Agreements under hand liable to the fixed duty of 
Sixpence to be stamped without penalty, but (with the 
exception of Contracts for the Sale of Land containing the 
provision , above referred to) all such documents may be 
stamped within fourteen days after execution. In the 
case of Instruments executed abroad the time for stamping 
runs from the date of their first arrival in the United 
Kingdom. # • 

If not duly stamped within the proper time, a document 
may subsequently be stamped on payment of the unpaid 
duty and a penalty not exceeding £ 10 , and in addition, if 
the unpaid d^ty exceeds, £io, of interest on such duty at 
the rate of Five per cent, per annpm. Policies of Sea 
Insurance executed and not stamped before execution may 
be stamped afterwards for the purposes of evidence with 
a penalty of £100. The Commissioners may remit or 
mitigate the penalty upon good cause being shown. 

* 5 * 
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The following Table showS the rates of Duties on 
Transfers of Shares and Conveyance of Property, and on 
Debentures and Bills of Sale and Promissory Notes. 
For full information as to stamp duties see Alpe*s 
4 4 Law of Stamp Duties.*’ 


Amount 

not 

exceeding 

Transfers of Shares 
or other Marketable 
Securities. 

Conveyance or 
! Transfer other than 
those in Column 2 . 

Debentures and 
Mortgages. 

Bills or 
Promissory 
Notes. 

£ 

£ 

s. 

d. 

£ 

s. 

d. 

£ 

s. 

d. 

£ 

s. 

d. 

5 

0 

I 

0 

*0 

0 

6 

0 

0 

3 

0 

0 

2 

10 

0 

2 

0 

*0 

I 

0 

0 

0 

3 

' 0 

0 

2 


0 

3 

0 

*0 

I 

6 

0 

0 

8 

0 

0 

3 

20 

0 

4 

0 

*0 

2 

0 

0 

0 

8 

0 

0 

3 

25 

0 

5 

0 

*0 

2 

6 

0 

0 

8 ‘ 

0 

O 

3 

50 

o 

10 

0 

*0 

5 

0 

0 

I 

3 

0 

0 

6 

75 

0 

15 

0 

•o' 

7 

6 

0 

2 

6 

0 

0 

9 

100 

1 

0 

0 

*0 

10 

0 

0 

2 

6 

0 

I 

0 

125 

1 

5 

0 

*0 

12 

6 

0 

3 

9 

0 

2 

0 

150 

1 

10 

0 

*0 

15 

0 

0 

3 

9 

0 

2 

0 

i 75 

1 

15 

0 

# 0 

i 7 

6 

0 

5 

0 

0 

2 

0 

200 

2 

0 

0 

# I 

0 

0 

0 

5 

0 

0 

2 

0 

225 

2 

5 

0 

*1 

2 

6 

0 

6 

3 

0 

3 

0 

250 

2 

10 

0 

*1 

5 

0 

0 

6 

3 

0 

3 

0 

275 

2 


0 

*1 

7 

6 

0 

7 

6 

0 

3 

0 

30° 

3 

0 

0 

*1 

10 

0 

0 

7 

6 

0 

3 

0 

35 ° 

3 

10 

0 

*1 

15 

0 

0 

10 

0 

0 

4 

0. 

400 

4 

0 

0 

*2 

0 

0 

0 

10 

0 ■ 

0 

4 

0 

450 

4 

10 

0 

*2 

5 

0 

0 

12 

6 

0 

5 

0 

500 

5 

0 

0 

*2 

10 

0 

0 

12 

6 

0 

5 

0 

550 

5 

10 

0 

5 

10 

0 

0 

i 5 

0 

0 

6 

0 

600 

6 

0 

0 

6 

0 

0 

0 

15 

0 

0 

6 

0 

650 

6 

10 

0 

6 

10 ‘ 

0 

0 

17 

6 

0 

7 

0 

700 

7 

0 

0 

7 

0 

0 

0 

17 

6 

0 

7 

0 

750 

7 

10 

0 

7 

10 

0 

< I 

0 

0 

0 

8 

0 

800 

8 

0 

0 c 

8 

0 

0 

I 

0 

0 

0 

8 

0 

850 

8 

10 

0 

8 

10 

0 

I 

2 

6 

0 

9 

0 

900 

9 

0 

0 

9 

0 

0 

I 

2 

6 

0 

9 

0 

950 

9 

10 

0 

9 

10 

0 

I 

5 

0 

0 

10 

0 

1000 

10 

0 

0 

10 

0 

0 

I 

5 

0 

0 

10 

0 

Above ) 

ios. 

per Ao 1 

IOS. 

per Ao 

2s. 6d. 

per 

is. per 

^100 

1000) 

or fractional' ' 

or fractional 

£100 

or fractional 


part of ^50 : 

£art of £&> 

or fractional 
part of £1 00 

part of A 00 


•The above-mentioned rates of duty for Conveyances from £5 to £50° apply only where the 
instrument contains a statement certifying that the transaction thereby effected does not form part 
of a larger transaction, or of a series of transactions, in respect of which the amount or value, or 
the aggregate amount or value, of the consideration exceeds £ 500 . In the ’absence of such a state- 
ment double the amount of duty must be paid. 
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Amount 

not 

exceeding 

Lease. 

Premium on Lease. 

Rent— Term not 
exceeding 35 years 
or indefinite. 

Rent— Term exceed- 
ing 35 years but not 
exceeding 100 years. 

£ 

J 

s. 

d. 

£ 

s. 

d. 

£ 

s. 

d. 

5 

*0 

0 

6 

0 

I 

0 

0 

6 

0 

• 10 

*0 

I 

0 

0 

2 

0 

0 

12 

0 

15 

*0 

I 

6 

0 

3 

0 

0 

18 

0 

20 

*0 

2 

0 

0 

4 

0 

I 

4 

0 

25 

*0 

2 

6 

0 

5 

0 

I 

10 

0 

50 

*0 

5 

0 

0 

10 

0 

3 

0 

0 

75 

*0 

7 

6 

0 

*5 

0 

4 

10 

0 

100 

*0 

10 

0 

I 

0 

0 

6 

0 

0 

*25 

*0 

12 

6 

I 

10 

0 

9 

0 

0 

150 

*a 

15 

0 

I 

10 

0 

9 

0 

0 

J 75 

*o 

17 

6 

2 

0 

0 

12 

0 

0 

200 

*1 

0 

0 

2 

0 

0 

12 

0 

0 

225 

*1 

2 

6 

2 

10 

0 

*5 

0 

0 

250 

*1 

5 

0 

2 

10 

0 

l 5 

0 

0 

275 

*i 

7 

6 

3 

0 

0 

* 18 

0 

0 

300 

*1 

10 

0 

3 

0 

0 

18 

0 

0 

350 

*1 

15 

0 

3 

10 

0 

21 

0 

0 

400 

*2 

0 

0 

4 

0 

0 

24 

0 

0 

450 

*2 

5 

0 

4 

10 

0 

27 

0 

0 

5 °° 

*2 

10 

0 

1 5 

0 

0 

30 

0 

0 

550 

5 

10 

0 

? 5 

10 

0 

33 

0 

0 

600 

6 

0 

0 

6 

0 

0 

36 

0 

0 

650 

6 

10 

0 

6 

10 

0 

39 

0 

0 

700 

7 

0 

0 

7 

0 

0 

42 

0 

0 

750 

7 

10 

0 

7 

10 

0 

45 

0 

0 

800 

8 

9 

0 

8 

0 

0 

48 

0 

0 1 

85°. 

8 ,10 

0 

8 

10 

0 

5 i 

0 

0 

900 

9 

0 

0 

9 

0 

0 

54 

0 

0 

950 

. 9 

10 

0 

9 

10 

0 

57 

0 

0 

1000 

10 

0 

0 

10 

0 

0 

60 

0 

0 

Above ) 

IOS. 

Per £50 

IOS. 

Per £50 

£3 P er L 5 0 

1000] j 

of fractional* 

or fractional 

or fractional 

1 

1 

i 

part of ^50 

pari of /50 

part of £$o 

9 


Rent— Term 
exceeding 100 years. 


£ s. d, 

0 12 0 
I 4 0 

1 16 O 

2 8 0 
3 0 0 
6 0 0 
9 0 0 

12 0 0 
l8 0 0 

18 O O 
24 O O 
24 O O 
30 O O 
30 O O 
36 O O 
36 O O 
42 O O 
48 O o 

54 o o 

60 o o 
66 o 0 
72 o o 
78 o 0 
84 o o 
90 o o 
96 o o 
102 o o 
108 o o 
114 o o 

120 0 O 

jT6 per £50 
or fractional 
part of £ so 


STANNARIES. 

Companies composed of more than twenty persons may 
still be formed for the purpose of working metal mines 
in Devon and Cornwall without being registered under 
the Companies Acts, but cas£s of this kind are exceedingly 


♦ The above-mentioned rates of duty for-premfums on Leases apply only where (a) The instrument 
contains a statement certifying that the transaction thereby effected does not form part of a larger 
transaction, or of a series of transactions, in respect of which the amount or value, or the aggregate 
amount or value, of the consideration other than rent exceeds £500; and ( b ) The rent (where part 
of the consideration insists of rent) does not exceed £20 a year. Where these conditions are 
not complied with double the amount of duty must be paid, 
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rare. Formerly registrable in London or Truro, they 
must now be registered in London. The Court established 
by the Stannaries Acts, under which such Companies are 
formed, has been abolished, and its duties are discharged 
by the Cornish County Courts. The Companies are 
worked under the “ Cost Book System,” which inter alia 
permits a Member whose Shares are fully paid up to 
transfer his Shares without reference to any other holder 
of Shares, and allows him to terminate his liability at 
any time, except during the six weeks immediately 
preceding a winding-up, by simply giving up his Share 
holding. 

When several Companies are in course of liquidation 
by or under the superintendence of the Court exercising 
the Stannaries jurisdiction and acting under that jurisdic- 
tion, and a Contributory of one of the Companies is also 
a Creditor of one of the other Companies, his debt, when 
allowed, may be attached and payment suspended for a 
time as security for payment of any Calls due from such 
person to the Company of which he is a Contributory 
(Section 239). 

On the winding up of a Company within the Stannaries, 
contributions of miners, artisans, or labourers for the 
purposes of a mine club, or accident, sick, or benefit fund 
are not deemed to be part of the assets of the Company. 
They must be accounted for by the person in possession 
of the fund to the Liquidator, who must apply the moneys 
in strict accordance with the rules of the club. In cases of 
doubt the Liquidator may apply to the Couit for directions 
(Section 241). 

As to preferential payments in the winding up of 
Companies in the Stannaries see Preferential Payments. 

'-t 

9 

8TATEMENT IN LIEU OF PROSPECTUS. 

Every Public Company not issuing a Prospectus on 
or with reference to its formation must cause to be filed 
with the Registrar a duly signed Statement in Lieu of 
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Prospectus, setting out particulars similar to those required 
in a Prospectus. The prescribed form of Statement appears 
in Schedule II. to the Act of 1908 (see pp. 386 and 387). 
This 'Statement must be signed by every person named 
therein as a Director or proposed Director or by his duly 
authorised agent. Until the document has been filed no 
Shares or Debentures may be allotted (Section 82), and 
any such allotment is entirely void.* Contracts referred 
to in this Statement may only be varied prior to the 
Statutory Meeting subject to approval of that Meeting 
(Section 83). 

Although many of the Paragraphs are inappropriate, 
a Statement in Lieu of Prospectus must be filed by all 
Companies not having a Share # Capital, as they cannot 
come within the statutory definition of a Private Company. 

On a Private Company being converted into a Public 
Company a Statement in Lieu of Prospectus must be filed 
(see p. 173). 

STATEMENT IN THE FORM OF A BALANCE SHEET. 

Public Companies having a Share Capital must include 
in each Annual Return of Capital and Members a State- 
ment in the form of a Balance Sheet, duly audited, 
containing a summary of its Capital, its liabilities, and 
its assets, and made up to such date as may be specified 
in the Statement.* The general nature of the liabilities 
and assets must be disclosed and the* way in which the 
values of the fixed assets have been arrived at stated 
[Section 26 (3)]. Although, as mentioned above, the 
Statement must be audited, the Act does not require the 
Auditor’s Report (if any) on this Statement to be filed. 

The assets must not be lumped ^ogether where different 
principles are adopted in arriving at their values. For 
example/ the considerations that apply to machinery, 


* * Re Jubilee Cotton Mills, [1923] 1 Ch. r. 
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furniture, and fixtures, and other tangible assets are not 
applicable to intangible assets, such as goodwill and trade 
marks; and if different principles are adopted according 
to the nature of the assets, their values must be set out 
separately.* For the purpose of indicating how the values 
of the fixed assets have been arrived at the words “ at 
cost,” “ at cost, less depreciation,” “ at valuation by 
. . . .,” or as the case may be should be added. 
It would not be sufficient to merely insert the words “ less 
depreciation ” against any item representing a fixed asset. 
Goodwill and investments generally must be* treated as 
fixed assets unless the nature of the investments is 
indicated and clearly shows that they are not fixed assets. 
A statement of profit and loss is not required to be 
furnished. 

The foregoing requirements do not apply to Assurance 
Companies which have filed with the Registrar copies of 
the Accounts and Balance Sheets required to be deposited 
with the Board of Trade in accordance with the provisions 
of Section 7 of The Assurance Companies Act, 1909. 

Similar Statements must be filed by Companies incor- 
porated outside the United Kingdom and having a place 
of business in the United Kingdom [Section £74 (3)] and 
Assurance Companies constituted abroad carrying on 
assurance business in the United Kingdom, whether 
incorporated or not (Assurance Companies Act, 1909). 
Where such a Company brings itself within the definition 
of the expression " Private Company ” the Registrar does 
not require a Statement. 

STATUTORY MEETING. 

u J* c 

Every Company Lipiited by Shares must hold a General 
Meeting of its Members (described as “ the Statutory 
Meeting ”) within a period of not less than one month 

* Galloway v. Schill, Seebohm & Co., [1912] 2 K. B. 354. 
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nor more than three months from the date at which it is 
entitled to commence business — i.e. the date of Incorpora- 
tion, or the date of the Registrar’s Trading Certificate, 
according to whether the Company is a Private or Public 
one [Section 65 (1)]. The notice calling the Meeting 
should state that the “ Statutory Meeting ” is to be held, 
otherwise there will not be due compliance with the Act.* 

In the case of a Public Company there must be 
forwarded to every Member and Debenture Holder, at 
least seven days before the Meeting, a Report (called 
“ the Statutory Report ”] setting out various particulars 
as to the Shares allotted, the amount of cash received in 
respect thereof, an abstract of the receipts and payments 
on Capital Account, an account or estimate of the 
Preliminary Expenses, the names, &c., of the Directors 
or other Officers, and particulars of the modification of 
any Contract to be submitted to the Meeting. Immediately 
after the Report has been sent out a copy must be filed 
with the Registrar [Sections 65 (3), (5), and 114]. 

The Report has to be certified by not less than two 
Directors (or by the sole Director), and by the Auditors 
(if any) in set far as it relates to the Shares allotted, cash 
paid thereon, and receipts and payments on Capital Account 
[Section. 65 (3) and (4)]. 

In the # case of a Private Company the Report need not 
be forwarded to the Members or Debenture Holders or 
filed with the Registrar* [Section 65 (19)]. Neither would 
there seem to* be any occasion for such a document to be 
prepared, Mr. Justice Parker having held that the 
provisions of the Act relating to the Report have no 

application to Private Companies.* 

» • 

At the commencement t$f the Statutory Meeting the 
Directprs must cause a List showing the names, addresses, 
and descriptions of the Members and their holdings to be 


* * Gardner v. Iredale, [1912] 1 Ch. 700, 711. 



234 


Statutory Meeting. 


produced, and the List must remain open and be accessible 
to any -Member during the continuance of the Meeting. 
The Members present will be at liberty to discuss any 
matter relating to the formation of the Company or 
arising out of the Report, whether previous notice has 
been given or not, but no Resolution of which notice has 
not been given in accordance with the Articles may be 
passed. The Meeting may also be adjourned, and any 
Resolution of which notice has been duly given, either 
prior or subsequent to the former Meeting, may be passed 
[Section 65 (6), (7), and (8)]. 

No Contract which is referred to in a Prospectus or 
Statement in Lieu of Prospectus may be varied previously 
to the Statutory Meeting, except subject to the approval 
of such Meeting (Section 83). 

Allotments of Shares by Public Companies which are 
irregular owing to the minimum subscription not having 
been subscribed are voidable within one month after the 
Statutory Meeting ( see p. 146). 

In the event of default in holding the Statutory 
Meeting or filing the Report the Court may on presentation 
of a petition direct that the Company be wound up, or that 
a Meeting be held or the Report filed, or may mak,e such 
other Order as may be just, and may also order that the 
costs of the petition be paid by those responsible for the 
default [Sections 65 (9) and 129 (2)]. Only a Share- 
holder may petition for winding up, a'nd he cannot do so 
before the expiration of fourteen days after the last 
day on which the Meeting ought to hdve been held 
• [Section 137 (1)]. 

An Annual Return is not required to be filed in respect 
of the Statutory Meeting unless the Meeting is described 
by the Articles or convened by the Notice as an 
Ordinary Meeting. In practice the Registrar does not 
demand a Return after the Statutory Meeting. 

Companies Limited by Guarantee and Unlimited 
Companies are not required to hold a Statutory Meeting. 
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STOCK. 

A Company Limited by Shares may, if the Articles 
so provide, convert all or any of its fully paid Shares 
into Stock, and such Stock may be reconverted into 
Shares (Section 41). 

Stock is included in the references to “Shares,” 
except where a distinction between Shares and Stock is 
expressed or implied (Section 285). 

See also Conversion. of Shares into Stock. 


SUBDIVISION OF SHARES. 

If authority is contained in its Articles a Company 
Limited by Shares may subdivide all or any of its Shares 
into Shares of smaller amount than is fixed by the 
Memorandum of Association, provided that the proportion 
paid and unpaid on each reduced Share remains the same 
as it was in the case of the Share from which the reduced 
Share is derived. The power can only be exercised by 
Special Resdution, and if the original Articles do not 
contain the* requisite authority they must first be altered 
by Special Resolution [Section 41 (1) and (2)]. 

The gtatement of the number and amount of the 
Shares into which’ the Capital is divided contained in 
every copy of the Memorandum subsequently issued must 
be in accordance with the alteration. The penalty for 
failure to comply with this requirement is £1 for each 
copy in respect of which default occurs [Section 41 (3)]. 

A Company Limited by Guarantee and having a 
Share Capital, incorporate# after >1,900, cannot subdivide 
its Shares, but if incorporated before 1901 it can do so 
by altering its Articles. 

See also Reorganisation of* Capital. 
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SUBSCRIBERS TO MEMORANDUM OF ASSOCIATION. 

Seven Subscribers at least are required to sign the 
Memorandum of Association of a Public Company ; but two 
Subscribers suffice in the case of a Private Company 
(Section 2). The Subscribers must be “ persons,” and 
therefore if the Memorandum be signed by or on behalf 
of corporations or firms their names must be additional. 
This rule holds good also where Shares are signed for in the 
joint names of either corporations, firms, or individuals. 
Married women and foreigners* piay subscribe ; but minors 
should not be permitted to do so, as they are entitled on 
or before attaining their majority to repudiate the Shares. 

If the Company has a Share Capital each Subscriber 
to the Memorandum must also write opposite his name 
the number of Shares he agrees to take, one being the 
minimum (Sections 3, 4, and 5). Usually a subscriber 
signs for only one Share, but he is at liberty to sign for 
any number for which he is prepared to pay. Payment 
may be made to the Company either in money or in 
money's worth. j* 

A Subscriber cannot obtain annulment of 'his contract 
to take a Share or Shares in the Company on the ground 
that there has been misrepresentation by a Promoter. 
At the time of signing the Memorandum the, Company 
has not been incorporated, and , accordingly cannot be 
liable for misreprecentation4 

Subscribers are deemed to have agreed to become 
Members, and on incorporation their names must be 
entered in the Register of Members (Section ,24). Formal 
application need not be made for Shares signed for in 
the Memorandum, nor ( need ahy formal allotment be made 


•General Company for the Promotion of Land Credit, [1870] L. R. 5 Ch. 363. 
fBaglan Hhll Colliery Cp., [1870] L. R., 5 Ch. 346, 355. ( 

X Lord Lurgan’s Case, [1992] 1 Ch. 707. 
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by the Company.* The liability of the Subscriber to pay 
for his Shares will not be cancelled unless the whole of 
the Share Capital has been allotted to other persons. 
Should this event occur he cannot be made liable again if 
the Company subsequently has Shares available as the 
result of increasing its Capital or otherwise. f 

The full postal address and the description of each 
Subscriber must be given in the Memorandum and the 
signatures must be attested by one or more witnesses, 
whose addresses and descriptions are also required. 

The Subscribers of the Memorandum must also sign the 
Articles of Association, and their signatures should be 
attested in the manner mentioned. 

• 

TABLE A. 

Companies not having special Articles, registered on 
or after the ist April, 1909, are governed by the 
Regulations contained in Table A in the First Schedule 
to the Act (Section ix). Tf registered since the 30th 
September, 1906, and before the ist April, 1909, the 
Revised Table A, adopted bv the Board of Trade in 
1906, applies < to such Companies ; but if registered prior 
to the ist October, 1906, the original Table A, in the 
First Schedule to The Companies Act, 1862, applies. 
The original Table is obsolete in many respects, but the 
later Tables contain most of the Regulations required by 
small Companies, drid may with advantage be adopted with 
a few modifications. Where Table A, applies, wholly or 
in part, a cof>y should be attached to every copy of the 
Memorandum and Articles of Association (if any). 

■ TRADE UNION. 

The terih “ Trade 'Union ” is defined by Section 16 
of The Trade Union Act * Amendment Act, 1876, and 
Sub-s5ction (2) of Section 1 and Sub-section (r) of 

♦London and Provincial Consolidated Coal Co., [1877] 5 Ch. D. 525. 
fTal y Drws Slate Co., Mackley’s Case; [1877] 1 Ch. D. 247. 
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Section 2 of The Trade Union Act, 1913, as any 
combination, whether temporary or permanent, the 
principal objects of which are under it$ constitution 
statutory objects, namely the regulation of the relations 
existing between workmen and masters, or between 
workmen and workmen, or between masters and masters, 
or the imposing of restrictive conditions on the conduct 
of any trade or business, and also the provision of benefits 
to members. 

Registration under the Companies Acts is not per- 
missible (Trade Union Act, 1871, Section 5),' and, if it 
were in fact obtained, would be ineffective,* and the 
Trade Union would be unable to exercise the powers 
granted under those Acts,. For example, it could not sue. 
The proper course is to register under The Trade Union 
Act, 1871. 

In practice the Registrar declines to pass the 
Memorandum of any Company containing powers which 
appear to be characteristic of a Trade Union. 

A Trade Union cannot be wound up by the Court 
under the provisions of the Companies Acts, even if it has 
been inadvertently registered thereunder. 

See also under Memorandum of Association. > 

TRANSFERS BY WAY OF MORTGAGE. 

Transfers executed under Seal by way of Mortgage 
of any Stock, Share§, Funded Debt,' or Marketable Security 
of any kind are chargeable, if the loan be disclosed in the 
Deed of Transfer, with ad valorem mortgage duty. If the 
loan be not specified in the Deed of Transfer, so as to 
attract the foregoing duty, there must be a further 
instrument to disclose the transaction. In such a case the 
Deed of Transfer must^be stamped with the duty of 10s., 
and the further instrument if under hand is liable to the 

c 

♦British Association of Glass Bottle Manufacturers, Limited v Nettlefold, [ 19113 
27 T. L. R. 547. » 
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duty of 6d., but if under Seal it attracts mortgage duty 
(Stamp Act, 1891, Sections 23 and 86). Where, however, 
such Deed of Transfer is without an accompanying instru- 
ment, the transferee will have to declare it to be a 
Mortgage, and to stamp it accordingly in order to avoid 
a claim for duty at the higher rate, payable on a Transfer 
on Sale. 

The term “ Marketable Security ” means a security 
of such a description as to be capable of being sold in 
any Stock Market in the United Kingdom (Stamp Act, 
1891, Sectibn 122), although the security may not be 
quoted in any Official ‘List. Registered Bonds and 
Debentures, generally, of Companies, Corporations, and 
Public Bodies are therefore included in the expression. 

TRANSFERS OF DEBENTURES. 

Debentures not containing a charge may be transferred 
by an instrument of transfer under hand only, but the 
instrument must be under Seal where the Debentures 
confer a charge on freehold or leasehold property. 

The title t to a “ Debenture to Bearer ” passes on 
delivery. 

Where, with the object of keeping Debentures alive 
for the purpose of reissue they have been transferred 
to a nominee of 3 the Company, a transfer from that 
nominee is deemed to be a reissue. The reissued 
Debentures a# liable to stamp duty as though they 
were new instruments (Section 104). 

The Company must have the. Debentures, ^ or if 
Debenture Sjtock. is transferred the new Certificates, 
ready for delivery to the transferees within two months 
after the transfers are registered, unless the conditions of 
issue otherwise proyide (Section 92). 

Duty is payable on a transfer of Debentures at the 
same rate as f>n a transfer of ShaVes (see p. 228). 
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TRANSFERS OF SHARES. 

Members of a Company are at liberty to transfer 
Shares in the manner provided by the Articles of 
Association and subject to the restrictions contained therein. 
Transfers made while a Company is being wound up 
voluntarily are, however, void unless the sanction of the 
Liquidator is first obtained ; and where a Company is 
being wound up by the Court or under its supervision, 
any transfer made after the commencement of the 
liquidation is void unless the Court otherwise orders 
(Section 205). 

Except in the case of Private Companies (see p. 171) 
there is no statutory obligation on Companies to restrict 
the right of Members to transfer Shares. It is, however, 
always desirable to have some restriction, the nature 
thereof depending on the circumstances of each case. 
In almost every instance the Articles will be found to 
contain provisions authorising the Directors in their 
discretion or in certain well - defined circumstances to 
decline to register transfers. 

If a Form of Transfer is prescribed ,it must be 
adhered to. The preparation in ordinary cases should 
be undertaken by the transferee.* The instrument has 
generally to be signed by both the transferor and 
transferee, whose signatures should * "be attested by a 
witness. The signature of the transferee is very desir- 
able, as it is evidence that he has agreed to become 
a Member of the Company and can be entered on the 
Register [see Section 24 (2)]. The transfer and Share 
Certificate must then be lodged with the Company, by 
whom they will be retained, ? Guard Book being usually 
kept for the purpose. Secretaries should carefully 
examine instruments of transfer to see that they are 


Birkett v. Cowper' Coles, [1919] 35 T. L. R. 298. 
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properly executed and duly stamped. Unless otherwise 
arranged, the amount of duty is payable by the 
transferee. 

If the transferee of a Share or other interest in a 
Company fails to apply for registration of the transfer, 
the application may be made by the transferor, and the 
name of the transferee must be entered in the Register of 
Members (subject, of course, to the restrictions on transfer 
prescribed by the Articles) as if the application were made 
by him (Section 28). Upon registration of the transfer, 
the beneficial interest in the Shares passes to the transferee, 
and the transferor ceases to be a Member of the Company. 
If the Shares are not fully paid up and no Calls are in 
arrear the liability attaching to them is assumed by the 
transferee; but if the Company should go into liquidation 
within a year after the transfer and the transferee be 
unable to pay any Calls made by the Liquidator the 
transferor may not escape liability ( see p. 42). 

If Shares are- transferred subject to a Call which, 
though made, has not been paid, the transferor is not 
relieved of his liability. Usually, however, the Directors 
will not sanction the transfer until the unpaid Call has 
been satisfied. 

A prpposed transfer to a minor should not be approved, 
particularly where the Shares are only partly paid up, for 
a minor can repudiate the Shares either on or before 
coming of age.* 

A transfer, of the Shares of a deceased Member made 
by his personal representative is as valid as if the repre- 
sentative were himself a Member at the time of the 
execution oi the instrument (Section 29). 

The new- Share Certificates must be ready for delivery 
within two months after the registration of the transfer, 
unless* the conditions of issue otherwise provide (Section 92). 

____ 1 — - — — — 

* Hamiltorj v. Vaughan Sherrin Co., [1894P3 Ch. 589; Steinberg v. Scala (Leeds), 
Limited, [1923] 2 cL 452. 
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A blank transfer,* executed under hand only, is some- 
times given as security for a loan, and it is lawful for the 
holder of the transfer, where the regulations do not require 
the transfer to be by deed, to fill up the blank if 
occasion arises, f 

If a transfer is not registered in the books of the 
Company the Register may be rectified by the Court either 
before or after the Company has gone into liquidation. 
The Court may also rectify mistakes (Section 32). 

Transfers may be stopped by any person interested 
giving notice in legal form to the Company. 

Instruments of Transfer must be stamped within thirty 
days after execution, or,* if executed abroad, within thirty 
days after receipt in the United Kingdom (Stamp Act, 
1891, Section 15). 

Transfers on sale of Shares, Stock, or Marketable 
Securities of any kind are required by The Stamp Act, 
1891, to be impressed with ad valorem stamp duty. The 
duty set out in the Schedule to the Act has been increased 
by the joint effect of The Finance (1909-1910) Act, 1910, 
and The Finance Act, 1920, and is set out on p. 228. 

A transfer of Shares, Stock, or Marketable Securities 
by way of gift inter vivos is chargeable with ad valorem 
stamp duty at the same rate as if it were a Transfer on 
Sale, with the substitution of the 'value of the Stock 
or Securities for the consideration. Section 74 of The 
Finance (1909-10) Act, 1910, requires such instruments to 
be submitted for adjudication, but the Board of Inland 
Revenue have intimated that they will offer no objection 
to the instruments being registered without * bearing the 
adjudication stamp, if they are stamped with ad valorem 
duty upon the market value of the Shares or Securities at 

•As to such transfers, see Fry v. Smellie, [1912] 3 K. B. 282. 
f Tahiti Cotton Co., ex pate Sargent, [1874] L. R. if Eq. 273. 
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the date of execution, the Registering Officer being at 
liberty to obtain the adjudication stamp at any time 
subsequently should necessity arise. 

Instruments of transfer are exempt from ad valorem 
duty and liable only to a Deed Stamp of 10s. when the 
transaction falls within one of the following descriptions : — 

(a) On the appointment of a new Trustee of a pre-existing 
Trust, or on the retirement of a Trustee. 

(b) A transfer, as for a nominal consideration, to a mere 
jnominee of the transferor where no beneficial interest 

in the Shares passes. 

(c) A security for a loan, or a re-transfer to the original 
transferor on repayment of a loan. 

( d ) A transfer to a residuary legatee of Shares which form 
part of the residue divisible under a will. 

(e) A transfer to a beneficiary under a will of a specific 
legacy of Shares. 

(/) A transfer of Shares, being the property of a person 
dying intestate, to the party or parties entitled thereto. 

( g ) A transfer to a beneficiary under a settlement, on 
distribution of the trust funds, of Shares forming the 
proportion, or part thereof, of those funds to which 

, the beneficiary is entitled in accordance with the terms 
of the settlement. 

In cases (b) dfid ( c ) a certificate setting forth the 
facts of the transaction should be (jbtained before the 
instrument is* registered. 

The Certificate should be signed by (1) both transferor 
and transferee, or (2) either a member of a Stock , Exchange 
or a Solicitor acting i;or one or other of the parties, or 
(3) an accredited representative of a Bank, where the 
Bank or its official nominee is a party to the transfer. 
In the last case the Certificate may be to the effect that 
i( the transfer is excepted from Section 74 of The Finance 
(1909-10) A cl, 1910.” 
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It must, however, be remembered that the fixed duty 
of ios. does not apply to transfers made in distributing 
estates of deceased persons, except when they fall within 
one of the descriptions (d) } (e) f and (/), mentioned above. 
Accordingly, any transfer of Shares made by the executory 
of a will in satisfaction, in whole or in part, of a pecuniary 
legacy, is chargeable with ad valorem duty at the rate 
of £i per £100 on the amount of the legacy, or of such 
part of it as is discharged by the transfer, and this amount 
should be set forth in the instrument as the consideration 
for the transfer. Similarly, if^ a transfer i£ made in 
liquidation of a debt, or in exchange for other securities, 
ad valorem duty is payable on the value or agreed value 
of the consideration. 

Registering Officers of Companies must satisfy them- 
selves that all instruments of transfer are adequately 
stamped before registration* (Stamp Act, 1891, Section 17). 

Where a Registering Officer has reasonable doubt as 
to the sufficiency of the duty paid, and the parties decline 
to give the information necessary to enable him to satisfy 
himself on the point, he should require the ..Adjudication 
Stamp to be impressed on the instrument before' registering 
the transfer. 

A transfer of a Share in the Colonial Register of a 
Company is exempt from British stamp duty unless the 
instrument is executed in the United Kingdom (Section 36). 

See also under Forgery, Personation, &c., and 
Rectification of Register. * 

TRANSMISSION OP SHARES. 

Upon the death of f a Member the right to deal with 
his Shares passes to his Executors or Administrators, 
The Grant of Probate or Letters of Administration 
must be produced to th& Company, and the Secretary 
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should endorse the Grant with a memorandum of the 
production and enter in the Register the date of death 
and the names of the Executors or Administrators 

Unless the Articles of Association provide (as in 
Clause 22 of Table A, 1908) that the Directors may decline 
or suspend registration, the Executors or Administrators 
are entitled, after proving their title, to be registered 
as Members,* and the Company is bound on request to 
enter their names in the Register without any reference to 
the fact that they hold the Shares in a representative 
capacity.f* Moreover, the Company must enter the names 
in such order as the Executors or Administrators require,! 
a right which is of importance, as it is upon this order 
that the right to vote and receive notices usualty depends. 

Where the Articles provide (as in Clause 22 of 
Table A, 1908) that the right of the Executors or 
Administrators to be registered as Members in respect 
of the vShares of the deceased shall be subject to the 
power conferred on the Directors to refuse to sanction 
a proposed transfer of Shares, a decision to refuse to 
register must be arrived at by a resolution of the Board. 
Accordingly, 3 if a resolution declining to register cannot be 
passed by the Board by reason of the fact that there is an 
equality of votes and the Chairman has no casting 
vote, the Executors or Administrators are entitled to have 
their names entered in the Register as Members! 

The transfer of Shares to a legate^ or purchaser must 
be made by 6 the Executors or Administrators in their 
representative capacity if they have not been registered 
as Members. When Shares have been specifically 
bequeathed, *the transfer is liable to stamp duty of 10s., 
and the same duty is payable on a transfer to a residuary 
legatee, the consideration in such cases being nominal. 


* # Bentham Mills Spinning Co., [1879] 11 Ch, D. 900. 
H. Saunders & Co., [1908] 1 Ch. 415. 

X Hackney Pavilion, In re, [1924] L. J. Ch. 193. 
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When, however, Shares are transferred to a beneficiary in 
satisfaction or part satisfaction of a pecuniary legacy 
ad valorem duty is payable. 

It is usual for Companies to require Executors or 
Administrators desirous of being registered as Members 
to execute an agreement (bearing a 6d. stamp) that they 
will hold the Shares on the same terms and subject to 
the same conditions as those upon which the deceased 
held the same, and this course is especially advisable if 
the Shares are only partly paid up. The acceptance of 
liability is, however, implied when, in accordance with 
a “ distinct and intelligent ” request by the Executors or 
Administrators, their names have been entered in the 
Register as the holders of the Shares of the deceased. 
Without such an Agreement or definite request the 
Secretary of a Company should not be instructed to enter 
the names of the Executors or Administrators as being the 
holders of the Shares.* 

In the event of a Member being adjudicated a bankrupt 
or found a lunatic, the power to transfer the Shares is 
vested in the trustee or committee. Upon production of 
the Order of Court under which the appointment was 
made, the Secretary must enter the names of the trustee 
or committee in the Register. 

Upon the death of one of several persons registered as 
joint holders, the Shares vest in the , survivors; but the 
Company should require production of evidence of the 
death before altering the Register. 

See also under Transfers of Shares. 

TRUSTS. 

No notice of any trust (expressed, implied, or con- 
structive) may be entered on the Register or received by 
the Registrar in the case of Companies registered in 
England or Ireland (Section 27). 


•Buchan's Case, [1879] 4 App. Ca. 583. 
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The entry of the Public Trustee by that name in the 
books of a Company does not constitute notice of a trust 
(Public Trustee Act, 1906, Section 11). 

Articles usually provide that persons entitled to Shares 
in consequence of the death or bankruptcy of a Member 
have the right (subject to the Directors’ right to decline 
or suspend registration) either to be registered as Members 
or to make such a transfer of the Shares as the deceased 
or bankrupt could have made. When registered as 
Members the representatives of a former holder have all 
the rights ' of membership and become personally liable 
for Calls. Until such registration the estate of the former 
holder remains liable, but although dividends must be 
paid to the representatives if they have proved their title, 
they are not entitled to vote or receive notices unless the 
Articles contain such a provision as that made by 
Clause 114 of Table A, 1908.* 


TRUST DEEDS. 

Substantial issues of Debentures are usually secured 
bv Trust Deeds vesting the property affected in trustees, 
and empowering them to take action in the event of the 
security # becoming enforceable. Where Debenture Stock 
is issued a Trust Deed is essential. Provision is generally 
made for* the convening of meetings of the holders of 
Debentures or Debenture Stock, power being given to a 
specified majority to sanction the modification of the 
terms of the security if thought fit, c.g. by extending 
the time for payment or permitting a reconstruction. 

A copy of any. Trust Deed securing an issue of Deben- 
tures or Debenture Stock must be forwarded to every 
holder of any such Debentures or Stock at his request 
on payment in the case of a printed Trust Deed of the 
sum of is. or such less sum as may be # prescribed by the 

1 * 

* Allen v. Gold Reefs of West Africa, [1900] 1 Ch 656. 
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Company, or where the Trust Deed has not been printed 
on payment of 6d. for every 100 words required to be 
copied [Sections 102 (2) and 285]. 

A Trust Deed securing Debentures is sufficiently 
stamped with 10s. if the Debentures of the entire series 
are duly stamped. Should only a portion of the series be 
issued in the first instance, the amount of the ad valorem 
duty which would have been payable on the remaining 
Debentures if issued must be deposited with the Board 
of Inland Revenue for transfer to those instruments when 
issued. The adjudication stamp is usually obtained on the 
Deed in order that it may be evident, without production 
of the Debentures, that the full duty has been paid. 
A Trust Deed securing Debenture Stock requires ad 
valorem duty as a Mortgage, but the Stock Certificates do 
not attract any duty. 

See also Debentures and Mortgages and Charges. 

UNLIMITED COMPANIES. 

A Company is usually registered with limited 
liability as a matter of course, even in cases where 
registration with unlimited liability would serve the 
purpose desired equally well. As, however, Capital 
Duty is not payable on the registration of an 
Unlimited Company which has a Capital, several large 
Companies have been registered with unlimited liability 
during recent years. These have mostly been non-trading 
concerns or Companies formed to facilitate the manage- 
ment of landed estates ; but even in the case of an ordinary 
trading concern, an Unlimited Company is more attractive 
than S’* partnership, as, although the Members are liable 
pro rata for the whole of the Company’s debts and 
liabilities (apart from any liability they may be under as 
Holders of partly paid Shares), their liability is ^at an 
end when they have ceased to be Members for pne year, 
provided the Company has not in the meantime gone into 
liquidation [Section 123 *(i)]. 
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The Memorandum of Association of an Unlimited 
Company must contain the first three of the Clauses 
required in the case of a Company Limited by Shares, 
and must be accompanied by printed Articles of 
Association. The proposed nominal Capital or number 
of Members must be stated in the Articles for the purpose 
of enabling the Registrar to determine the fees payable 
on registration. 

If an Unlimited Company has a Share Capital, 
although the amount thereof is only required to be 
stated in the Articles, each Subscriber of the Memorandum 
must write opposite to his name the number of Shares he 
agrees to take, one being the minimum (Section 5). 

Where an Unlimited Company, has not a Share Capital 
it is technically a Public Company, and that is also the 
case where it has a Share Capital, unless the provisions 
of Section 12 1, as amended by Section 1 (2) of The 
Companies Act, 1913, constituting it a Private Company, 
are incorporated in the Articles or are adopted by Special 
Resolution (see p. 171). 

An Unlimited Company may by altering its Articles 
by Special Resolution increase or reduce its Capital at 
any time, and the sanction of the Court is not required 
in either case. 


The power of a Company to alter its Articles by 
Special Resolution in the case of an Unlimited Company 
formed and registeVed under The Joint Stock Companies 
Acts, 1856-7, extends to altering any regulations relating 
to the amount of its Capital or its division into Shares, 
although those regulations are contained in the Memo- 
randum of Association (Section 13)*. It has beGr ‘held 
that an Unlimited Company will also have power, if the 
Articles so direct, to returij the whole or any portion of 
the subscribed Capital to the Members and to permit the 
termination of membership on any terms which it may 
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An Unlimited Company may acquire Limited Liability 
by re-registration, but any debts or liabilities incurred 
prior to such re-registration will not be affected (Section 57). 

On registration as a Limited Company an Unlimited 
Company with a Capital divided into Shares may do either 
or both of the following things : namely, (a) increase its 
Share Capital by increasing the nominal amount of each 
of its Shares, but subject to the condition that no part 
of the increased Capital shall be called up except in the 
event and for the purposes of a winding up; ( b ) provide 
that a specified portion of its uncalled Capital shall not be 
called up unless the Company is wound up (Section 58). 

When an Unlimited Company with a Capital divided 
into Shares is registered as a Limited Company Capital 
Duty at the rate of £1 per ^100 on the nominal Capital 
must be paid, together with a registration fee equal to 
the amount which would be payable on the registration 
of a Limited Company with the same nominal Capital, 
and a filing fee of 5s. on certain of the forms required 
to be filed. 

The Registers to be kept and the Returns to be filed 
are the same as in the case of a Company Limited by 
Guarantee. * 

See also Memorandum of Association. 

UNREGISTERED COMPANIES. 

Provision is ina^le for the winding up of Unregistered 
Companies by Part VIII. of the Companies Act. For such 
purpose the expression “ Unregistered Company M includes 
any -Partnership, Association, or Company consisting of 
more than seven Members, any Trustee Savings Bank 
certified under The Trustee c Savings Banks Act, 1863, 
and any Limited Partnership* — unless such bodies have 

B 

♦The provisions relating to the winding up of Limited Partnerships were 
repealed, as respects England, by Section 24 of The Bankruptcy and Deeds of 
Arrangement Act, 1913, and Limited Partnerships are now subject to the provisions 
of The Bankruptcy Act, 1914 {see Section 127 of that Act). 
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been registered under the Joint Stock Companies Acts 
or The Companies Act, 1862, or are Railway Companies 
incorporated by special Act (Section 267). 

An Unregistered Company may be wound up by the 
Court (but not voluntarily or subject to supervision) — 

(a) If it is dissolved, or has ceased to carry on business, 
or is carrying on business only for the purpose of 
winding up its affairs ; 

(b) If it is unable to pay its debts ; 

(c) If. the Court is of opinion that it is just and equitable 
that it should be tootind up. 

(Section 268). 

Every person is deemed to be* a Contributory who is 
liable to pay or contribute to the payment of any debt or 
liability of the Company or to the payment of any sum 
for the adjustment of the rights of the Contributories 
among themselves, or to thp payment of the costs and 
expenses of winding up (Section 269). 

Except for the purpose of being wound up, an 
Unregistered C om P an y is not deemed to be a Company 
under .The Gompanies (Consolidation) Act, 1908. 


VENDORS. 

• ^ 

The name and address of and amount payable to every 
Vendor of property purchased or acquired by a Company, 
or proposed to be so purchased or acquired, must be 
stated in any Prospectus which offers Shares or 
Debentures for subscription where the proceeds w**the 
issue are to be devoted towards payment for the property 
[Section 8r (1) (/)]. Where* the Vendors or any of them 
are a firm, the Members of the firm are not deemed to be 
separate Vendors, and accordingly the amount payable to 
the individual partners need not be stated [Section 81 (1) (/)]. 
Every person is deemed to be a Vendor who has entered 
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into a contract (absolute or conditional) for the sale or 
purchase, or for the option of purchase, of any property 
to be acquired by the Company where (a) the purchase 
money is not fully paid at the date of the issue of the 
Prospectus; or ( b ) the purchase money is to be paid or 
satisfied (wholly or partially) out of the proceeds of the 
issue offered for subscription; or (c) the contract depends 
for its validity or fulfilment on the result of that issue 
[Section 81 (2)]. Where a Company acquires property 
on lease, the lessor is to be regarded as a Vendor 
[Section 81 (3)]. 

If the Company is a sub-purchaser, the names and 
addresses of the original and all subsequent Vendors must 
be stated in the Prospeetus [Section 81 (1) (/)]. 

VOTES. 

Shareholders have the right to vote at General 
Meetings in accordance with the Articles. Usually, on 
a poll, Members are given one vote in respect of each 
Share held upon which there are. no Calls in arrear, 
but where Table A (1862) applies Members, have one vote 
for every Share up to 10, an additional vote for every 
5 Shares beyond the first 10 up to 100, and a further 
vote for every 10 Shares beyond the first 100 Shares 
held by them. <( 

A model set of Articles dealing with “ Votes of 
Members M is given in Table A of 1908 (Clauses 60-67). 
Companies to which that Table applies should also bear 
in the provisions of Clauses 49-59 concerning notices 

of and procedure at Meetings and the taking of a poll. 

% 

Votes should in the first instance be taken on a show 
of hands, each person having one vote, t irrespective of 
any proxies he may hold*; but a poll may be taken iff 

•Ernest v. Loma bold Mines, [1897] 1 Ch. 1. 
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accordance with the Articles on the demand of the requisite 
number of Shareholders, and in that case the votes are 
calculated according to the provisions of the Articles. 

When an Extraordinary Resolution is submitted to 
a Meeting to be passed, or a Special Resolution is submitted 
to be passed or confirmed, the declaration by the Chairman 
of the result of the voting is conclusive, unless a poll is 
duly demanded [Section 69 (3)]. Such demand may be 
made by. three persons entitled to vote, unless the 
Articles prescribe a number, not being more than five 
[Section 69 (4)]. 

Articles usually entitle the Chairman to a second or 
casting vote in the case of an equality of votes, whether 
on a show of hands or on a poll. Otherwise he has no 
right to an additional vote.* 

Articles also generally permit a Member to vote by 
proxy; but he does not possess the right unless it is 
expressly conferred, f 

Shareholders are at liberty to vote at Meetings in 
accordance witji their own individual interests, and also 
(subject to the Articles) to transfer Shares in order to 
increase their voting power.J 

In default of any regulations as to voting every 
Member ha$ one voU»(Section 67). 

Although Directors are usually prohibited by the 
Articles from Voting at Board Meetings in respect of 
contracts in which they are interested, they are nevertheless 
entitled to vote as Shareholders at a General Meetin^held 
to confirm any* such contract. § 

• — 

♦ Nell v. Longbottom, [1894] 1 Q. B. 767 
fflarben v. Phillips, [1883] 23 Ch. D. 14. 

X Pender v. Lushington, [1877] 6 Ch. D. 70. • 

§ North-West 0 Transportation Co. v. Beatty, [1887] 12 App. Ca. 589. 
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Where a Company has more than one class of Shares 
the respective rights of voting at Meetings conferred by 
the several classes must be stated in any Prospectus issued 
by the Company (Section 81). 

Articles sometimes provide that where a person has 
acquired Shares by transfer he shall not be entitled to vote 
in respect of such Shares until he has been possessed of 
them for a specified time, three months being the usual 
period. An impediment is thus placed in the way of 
Members who desire to increase their voting power by 
transferring Shares to nominees. 

It is sometimes desired to preclude the holders of 
certain Shares or classes of Shares from voting in respect 
thereof, and this object may validly be achieved by 
including appropriate restrictions in the Memorandum or 
Articles of Association. If, however, there are no such 
restrictions prior to the issue of the Shares, the right of 
voting, once acquired, cannot be subsequently withdrawn 
unless specific authority therefor is found in the 
Memorandum or Articles. To ascertain whether the 
voting rights of the holders of certain Shares can be 
varied it is necessary, in addition to referring to the 
Memorandum and Articles, to consider any terms of issue 
affecting the rights.* 

Directors must not allot Shares to themselves or their 
friends with a vif.w to securing a controlling votef ; but 
they may increase their holding of Shares by purchases 
from other Members,:}: and thus effect the same purpose. 

^'Persons in arrear in the payment of Calls or instal- 
ments at fixed dates are usually, prohibited from voting 
by the Articles. T 


♦Barrow Haematite Steel Co., [1888] 39 Ch. D. 582. 

Punt v. Symons & Co. .<[1903] 2 Ch. 506; Piercy v. S Mills & Co., [1920] 1 Ch. 77. 
+ North-West Transportation Co. Beatty, [1887] 12 A. C. 589. 
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Where a Company is being wound up by the Court 
or under its supervision, and Meetings are called by 
direction of the Court to ascertain the wishes of Creditors 
•or Contributories, regard must be had to the value of each 
Creditor's debt and to the number of votes conferred 011 each 
Cbntributory by the Articles (Sections 145, 201, and 219). 

See also Chairman, Joint Holders, and Proxies. 

WINDING UP. 

Companies may be wound up either — 

(1) By the Court (see p. 257) ; 

(2) Subject to the supervision of the Court (see p. 258) ; 

(3) Voluntarily (sec p. 258) ; 

(Section 122). 

A floating charge on the property of a Company 
created within three months of the commencement of the 
winding up is invalid, except to the amount of any cash 
paid to the Company at the time of or subsequently to the 
creation of and in consideration for the charge, with 
interest on th*it amount at the rate of five per centum per 
annum, unless it be proved that the Company was solvent 
immediately after the creation of the charge (Section 212)* 

If a Creditor or Contributory considers his rights will 
be prejudiced by a voluntary winding up he may apply for 
an Order for a compulsory winding up, even though the 
Company inay.already be in voluntary liquidation. In such 
a case the Court may adopt all or any of the proceedings in 
the voluntary winding up (Sections 197 and 198). ^ 

Where a .Company, registered in England or Ireland, 
is being wound up by dr subject to the supervision of the 
Court, any attachment, sequestration, distress, or execution 
put ii? force against the estate or effects of the Company 
after th£ commencement of the winding up is void 
(Section 211)^ 
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In the winding up of an insolvent Company registered 
in England or Ireland, the Rules in force under the Laws 
of Bankruptcy in those countries must be observed with 
regard to the respective rights of secured and unsecured 
Creditors and to debts provable and to the valuation 
of annuities and future and contingent liabilities 
(Section 207). In the case of Companies registered in 
Scotland the Rules provided by The Bankruptcy (Scotland) 
Act, 1856, or any other Rules which may be in force for 
the time being, apply (Section 208). 

Where the assets are sufficient to enable all the debts 
and liabilities and the costs of the liquidation to be paid 
in full, debts of every description are admissible to proof 
against the Company, a just estimate being made so far 
as possible of the value of any debts or claims which do 
not bear a certain value (Section 206). 

A Company may prove, in the event of the bankruptcy 
of a Member, for the estimated value of his liability to 
future Calls as well as Calls already made [Section 127 (2)]. 

If a Bank of Issue be wound up and the general assets 
are insufficient to satisfy the claims of the general Creditors 
and the Noteholders, the Members— after satisfying the 
remaining demands of the Noteholders — are liable to con- 
tribute towards payment of the debts of the; general 
Creditors a sum equal to the amount received by the 
Noteholders out of the general assets (Section 251). 

In cases of misapplication of money or property of a 
Company, or of misfeasance or breach of trust, the Court 
has power in the course of the winding up to assess 
damages .against the delinquent Directors or other Officers 
(Section 215). 

The Judges* of the County Courts who sit at places 
more than twenty miles from the General Post Office, 
the Judge exercising the Bankruptcy jurisdiction of the 
High Court in Ireland, the Assistant Barristers and 
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Recorders in Ireland, and the Sheriffs of Counties in 
Scotland are Commissioners for the purpose of taking 
evidence under the Act where a Company is wound up in 
any part of the United Kingdom. The Court may refer to 
any such person the whole or any part of the examination. 
Every Commissioner so appointed — in addition to any 
powers he already possesses — has in the particular matter 
referred to him the same power of summoning and 
examining witnesses, requiring the production or delivery 
of documents, of punishing defaults by witnesses, and of 
allowing costs and expenses as the Court which made the 
Winding-up Order (Section 226). 

The Court may stay the proceedings in the winding 
up, either altogether or for a limited time, on proof 
being furnished that such proceedings ought to be stayed 
(Sections 144 and 193). 

WINDING UP BY THE COURT. 

A Company may be wound up by the Court — 

(1) If the Company has by Special Resolution resolved 
that the Company be wound up by the Court ; 

(2) If default is made in filing the Statutory Report or in 

holding the Statutory Meeting ; 

• • 

(3) If the Company docs not commence business within 
• a year from its Incorporation, or suspends business 

for a whole year ; 

(4) * If the number of Members is reduced, in the case of 

a Private Company below two, or in the case of any 
othqr Company below seven * # 

(5) If the Company is unable to pay its debts ; 

(6) If the Court is of opinion that it is just and xyp^ble 
that the. Company should be wound up. . 

(Section 129). 

For detailed information on the subject tff a Compulsory 
Winditig Up the reader is referred to Gore-Browne’s 
“ Handbook on the Formation, Management, and 
Winding Up # of Joint Stock Companies.” 

C.L. 


17 
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WINDING UP SUBJECT TO SUPERVISION OF THE 
COURT. 

When a Company has by Special or Extraordinary 
Resolution resolved to wind up voluntarily the Court 
may make an Order that the voluntary winding up shall 
continue, but subject to such supervision of the Court and 
with such liberty for Creditors, Contributories, and others 
to apply to the Court, and generally on such terms and 
conditions as the Court thinks just (Section 199). 

This subject also being outside the scope of this 
book, the reader is again referred to Sir Francis GoREr 
Browne’s “ Handbook ” for detailed information. 


WINDING UP VOLUNTARILY. 

A Company may be wound up voluntarily — 

(1) When the period (if any) fixed for the duration of the 
Company by the Articles expires, or the event (if any) 
occurs on the occurrence of which the Articles provide 
that the Company is to be dissolved, and the Company 
in General Meeting has passed a Resolution requiring 
the Company to be wound up voluntarily ; 

(2) If the Company resolves by Special Resolution that 
the Company be wound up voluntarily ; 

(3) If the Company resolves by Extraordinary Resolution 
that it cannot, by reason of its' liabilities, continue its 
business, v and that it is advisable to wind up. 

(Section 182). 

^^yoluntary winding up is deemed to commence at 
the time, of the passing of the Resolution authorising the 
winding up (Section 183). For ‘this purpose a Special 
Resolution is < deemed to be passed at the date of 
confirmation. 

The Resolution to wind up will be invalid if it is 
passed in some form other than that of which notice has 
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been given,* or if there is no quorum at the Meeting. f 
As a rule, the Resolution will be invalid also if the 
Meeting has not been properly convened,} although a few 
years ago the Divisional Court upheld a Resolution for 
voluntary winding up which had been passed at a Meeting 
of which no notice had been given but at which all 
the Members were present, and signed a Minute of what 
purported to be an Extraordinary Resolution. § 

The majority of Companies are wound up by Special 
Resolution, although in a case of insolvency an Extra- 
ordinary Resolution, stating that the Company cannot, by 
reason -of its liabilities, continue its business, is almost 
invariably passed. The Resolution, whether Special or 
Extraordinary, must be printed amd registered, and also 
inserted in the London, Edinburgh, Belfast, or Dublin 
Gazette, according to whether the Company was registered 
in England or Scotland or Northern Ireland or the Irish 
Free State (Sections 70, 185, and 285). 

The copy of the Resolution lodged at the Gazette Office, 
in addition to being signed by an officer of the Company 
(usually the Chairman) must be authenticated by the 

signature of a* Solicitor. 

• • 

Immediately on going into liquidation the Company 
must cease to carry on its business except so far as may 
be required for the beneficial winding up thereof 
[Section 184), ancf the following are the principal 
consequences which ensue : — • 

(1) The assets of the Company have to be applied in 
satisfaction of its liabilities pari passu, and, subject 
thereto, unless the Articles otherwise provide, . must be 
distributed among the Members according to their 
rights and interests. # 


*%c Bridport 014 Brewery Co., [1867] 2 Ch. 191. 
f Re Cambrian Peat, Fuel, and Charcoal Co., [187^] 31 L. T. 773. 
%Rc State of Wyoming Syndicate, [1901^ 2 Ch. 431. 

§ Oxted Motor Co., [1921] 3 K - B - 9*- 
C. L. 


I7 1 
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(2) The Company must in General Meeting appoint one or 
more Liquidators for the purpose of winding up the 
affairs and distributing the assets of the Company, and 
may fix their remuneration. 

(3) All the powers of the Directors cease except so far as 
the Company in General Meeting or the Liquidator 
may sanction the continuance thereof. 

(Section 186). 

Accordingly no , transfer of Shares may be made 
without the permission of the Liquidator, and no alteration 
in the status of the Members can be effected (Section 205). 

No distribution of assets ma£ be made to the Members 
before the commencement of the liquidation, as the Capital 
would be thereby illegally reduced. 

The order of preference in which the claims of Creditors 
are dealt with by the Liquidator is referred to under 
“ Liquidator.” 

As soon as the affairs of the Company are fully wound 
up the Liquidator must prepare an account showing how 
the winding up has been conducted and the property 
disposed of, and thereupon call the Final Meeting for 
the purpose of laying the account before the Members and 
giving any explanation thereof. Within one week after the 
Meeting a return thereof must be filed with the Registrar, 
and on the expiration of three months from the date of filing 
the Company will be deemed to be dissolved. The Court 
may, however, on- the application of the Liquidator or any 
other person who appears to the Court to be interested, 
make an Order deferring the date at which the dissolu- 
tion* ‘is to take effect for such time as may seem fit 
(Section 195). Where dissolution has already been effected, 
the Court may at any time, within two years thereafter, 
on application by the Liquidator or any other person who 
appears to be interested, make an Order declaring the 
dissolution to have been void, and thereupon such pro- 
ceedings may be taken as might have been 0 taken if there 
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had been no dissolution (Section 223). The person on 
whose application any such Order is made must file with 
the Registrar an office copy thereof within seven days, the 
penalty for default being ^5 a day (Section 195). 

Occasionally it is found impossible to get a quorum 
of Members 'to attend the Final Meeting, so that the 
requisite Return cannot be filed. Such cases receive special 
consideration by the Registrar, who will, if the circum- 
stances appear to him to justify such a course, dissolve the 
Companies in the manner provided by Section 242 of the 
Consolidation Act ( see Defunct Companies). In every 
instance the Liquidator must furnish accounts in the 
prescribed form showing the realisation and disposal of 
all the assets, and also make a special affidavit as to the 
Company’s position. 

Before dissolution an Extraordinary Resolution should 
be passed by the Company ^directing the Liquidator how 
to dispose of the books and papers of the Company and 
of the Liquidator, and such Resolution must be printed 
and registered. After five years from the dissolution no 
responsibility*rests on anyone to whom the custody of the 
books* and papers was committed by reason of the same 
not being forthcoming to any person claiming to be 
interested therein (Sections 70 and 222). 

• % 

All costs, charges, $nd expenses properly incurred in 
the winding up, including the Liquidator’s remuneration, 
are payable out of the assets in priority to all other claims 
(Section 196). 

Care should betaken to ensure that all legal formalities 
are observed in regard fo the disposal of the assets before 
the conclusion of the winding up, as the Liquidator cannot 
act 01! behalf .of the , Company after dissolution. Any 
personal property not ‘disposed of before dissolution belongs 
to the Crown *as bona vacantia. * 
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YEAR. 

The word “ year,” wherever mentioned in the 
Companies Acts, means a calendar year.* 

A General Meeting must be held once at least in each 
year. The Annual Return required must be filed within 
twenty-one days after the first or only Ordinary General 
Meeting in the year ( see Annual Return). 


* Gibson v. Barton, [1875] L. R. 10 Q. B. 329. 
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APPENDIX. 


THE 

Companies (Consolidation) Act, 1908. 

[8 Edward VII., Chapter 69.] 

An Act to Consolidate The Companies Act, 1862, and the Acts Amending it. 
[21st flecember, 1908.] 

]3 E IT ENACTED by the King’s Most Excellent 
Majesty, by and with the advice and consent of 
the Lords Spiritual and Temporal, and Commons, in 
this present Parliament! assembled, and by the authority 
of the same, as follows : — 

PART I. 


Constitution and Incorporation. 

# Prohibition of Large Partnerships. 

1. -*-(i) No company, association, or partnership consisting of more 
than ten persons shall be formed for the purpose of carrying on the 
business Of banking, unless it is registered as a company under this 
Act, or is formed in pursuance of some other Act of Parliament, or of 
letters patept. 

(2) No company, association, or partnership consisting of more than 
twenty persons shall be formed for the purpose of carrying on any 
other business that has for its object the acquisition of gain by the 
company, association, or partnership, or by the individual members 
thereof, unless it is registered as a company under this Act, or is 
formed in pursuance of some other Act of Parliament, or*-of ljt«.ers 
patent, or is a company engaged in working mines within the stan- 
naries and subject to the, jurisdiction of the court exercising the 
stannaries jurisdiction. • 

o 

_ Memorandum 0) Association . 

• 

2. Any* seven or more persons (or, where the company to be formed 
will be a private company within the meaning of this Act, any two or 
more persons) associated for any lawful purpose may, by subscribing 
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their names to a memorandum of association and otherwise complying 
with the requirements of this Act in respect of registration, form an 
incorporated company, with or without limited liability (that is to say), 
either — 

(i) A company having the liability of its members limited by the 
memorandum to the amount, if any, unpaid on the shares 
respectively held by them (in this Act termed a company 
limited by shares); or 

(ii) A company having the liability of its members limited by the 
memorandum to such amount as the members may respec- 
tively thereby undertake to contribute to the assets of the 
company in the event of its being wound up (in this Act 
termed a company limited by guarantee) ; or 

(iii) A company not having any limit on the liability of its 
members (in this Act termed qn unlimited company). 

3 . In the case of a company limited by shares — 

(1) The memorandum must state — 

(i) The name of the company, with “Limited” as the last 
word in its name ; 

(ii) The part of the United Kingdom, whether England, 
Scotland, or Ireland, in which the registered office of the 
company is to be situate ; 

(iii) The objects of the company; 

(iv) That the liability of the members is limited ; 

(v) The amount of share capital with which the company 
proposes to be registered, and the division thereof into shares 
of a fixed amount; 

(2) No subscriber of the memorandum may take less than one 
share : 

(3) Each subscriber must write opposite to his name the number 
of shares he takes. 

4 . In the case of a company limited by guarantee — 

(1) The memorandum must state — 

(i) The name' of the company, with “Limited” as the last 
word in its name ; 

(ii) The part of the United Kingdom, whether England, 
‘Scotland, ’or Ireland, in which the registered office of the 
company is to be situate; 

(iii) The objects of the company ; 

(iv) That the liability of the members is limited; 

(v) That each member undertakes to contribute to the assets 
of the company in the event of its being wound up while he 
is a member, or within one year r afterwards, for payment of the 
debts and liabilities of the company contracted -before he ceases 
to be a member, and of the costs, charges, and expenses of 
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winding up, and for adjustment of the rights of the con- 
tributories among themselves, such amount as may be required, 
not exceeding a specified amount. 

(2) If the company has a share capital — 

(i) The memorandum must also state the amount of share 
capitakwith which the company proposes to be registered and 
the division thereof into shares of a fixed amount; 

(ii) No subscriber of the memorandum may take less than 
one share; 

(iii) Each subscriber must write opposite to his name the 
number of shares he takes. 

5 . In the case of an unlimited company — 

(1) The memorandum must state — 

(i) The name of the company; 

(ii) The part of the United Kingdom, whether England, 
Scotland, or Ireland, in which the registered office of the 
company is to be situate; 

(iii) The objects of the company. 

(2) If the company has a share capital — 

(i) No subscriber of the memorandum may take less than 
one share; 

(ii) Each subscriber must write opposite to his name the 
number of shares he takes , 

6 . The memorandum must bear the same stamp as if it were a 
deed, and must be signed by each subscriber in the presence of at 
least one witness who must attest the signature, and that attestation 
shall be sufficient in Scotland as well as in England and Ireland. 

7 . *A company may not alter the conditions contained in its 
memorandum except in the cases and in the mode and to the extent 
for which* express provision is made in this Act. 

8. — (1) A company may not be registered by a name identical with 
that by which a company in existence is already registered, or so 
nearly resembling that name as to be calculated to deceive, except 
where the company in existence is in the course of being dissolved and 
signifies its consent in such manner as the registrar requires. 

(2) If a company, through inadvertence or otherwise, is, without 
such consent as aforesaid, registered by a name identical with that by 
which a company in existence is previously registered, oi^so ..tarly 
resembling it, as to be calculated to deceive, the first-mentioned 
company may, with the sanction of the registrar, change its name. 

(3) Any -company may, by special resolution and with the approval 
of the Board of Trade signified in writing, changl its name. 

(4) \Vh£re a coifipany changes its name, the registrar shall enter 
the new name on the register in place of the fQrmer name, and shall 
issue a certificate of incorporation alt^ed to meet the circumstances 
of the case. 
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(5) The change of name shall not affect any rights or obligations of 
the company, or render defective any legal proceedings by or against 
the company, and any legal proceedings that might have been 
continued or commenced against it by its former name may be 
continued or commenced against it by its new name. 

9 . — (1) Subject to the provisions of this section a company may, by 
special resolution, alter the provisions of its memorandum with respect 
to the objects of the company, so far as may be required to enable it— 

(a) to carry on its business more economically or more efficiently ; 
or 

(t>) to attain its main purpose by new or improved means; or 

(c) to enlarge or change the local area of its operations; or 

( d ) to carry on some business which under existing circumstances 
may conveniently or advantageously be combined with the 
business of the company; or 

( e ) to restrict or abandon any of the objects specified in the 
memorandum. 

(2) The alteration shall not' take effect until and except in so far as 
it is confirmed on petition by the court. 

(3) Before confirming the alteration the court must be satisfied — 

(a) that sufficient notice has been given to every holder of 
debentures of the company, and to any persons or class of 
persons whose interests will, in the opinion of the court, be 
affected by the alteration ; and 

(b) that, with respect to every creditor who in the opinion of 
the court is entitled to object, and who signifies his objection 
in manner directed by the court, either his consent to the 
alteration has been obtained or his debt or, claim has been 
discharged or has determined, or has been secured to the 
satisfaction of the court : 

Provided that the court may, in the case of any person or class, 
for special reasons, dispense with the notice required by this section. 

(4) The court may make an order confirming the alteration either 
wholly or in part, and on such terms and cofalitions as it thinks fit, 
and may make such order as to costs as it thinks proper. 

(5) The court shall/ in exercising its discretion under this section, 
have regard to the rights and interests of the members of the company 
.or of any class of them, as well as to the rights and interests of the 
creditors, and may, if it thinks fit, adjourn the proceedings in order 
thar&n derangement may be made to the satisfaction of the court for 
the purchase of the interests of dissentient members; and may give such 
directions and make such orders as it may think expedient for 
facilitating or carrying into effect any such arrangement.: Provided 
that no part of the capital of the company may be expended in any 
such purchase. 

(6) An office copy of the order confirming the alteration, together 
with a printed copy' of the memorandum as altered, shall, within 
fifteen days from the date of the order, be delivered by the company 
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to the registrar of companies, and he shall register the same, and shall 
certify the registration under his hand, and the certificate shall be 
conclusive evidence that all the requirements of this Act with respect to 
the alteration and the confirmation thereof have been complied with, 
and thenceforth the memorandum so altered shall be the memorandum 
of the company. 

The court may by order at any time extend the time for the delivery 
of documents to the registrar under this section for such period as 
the court may think proper. 

(7) If a company makes default in delivering to the registrar of 
companies any document required by this section to be delivered to 
him, the company shall be liable to a fine not exceeding ten pounds 
for every day during which it is in default. 


Articles of Association. 

10 . — (1) There may, in the case of a company limited by shares, 
and there shall in the case of a company limited by guarantee or 
unlimited, be registered with the memorandum articles of association 
signed by the subscribers to the memorandum and prescribing 
regulations for the company. 

(2) Articles of association may adopt all or any of the regulations 
contained in Table A in the First Schedule to this Act. 

(3) In the case of an unlimited company or a company limited by 
guarantee the articles, if the Company has a share capital, must 
state the amount of share capital with which the company proposes 
to be registered. 

(4) In the case of an unlimited company or a company limited by 
guarantee, if the company has not a share capital, the articles must 
state the number of members with which the company proposes to 
be registered* for the purpose of enabling the registrar to determine 
the fees payable on registration. 

11 . In the case of a company limited by shares and registered after 
the commencement of this Act, if articles are not registered, or, if 
articles are registered', in so far as the articles do not exclude or 
modify the regulations in Table A in the First Schedule to this Act, 
those regulations shall, so far as applicable, he the regulations of the 
company in the same manner and to the same extent as if they were 
contained in duly registered articles. 

12 . Articles must — 

(a) be printed *; 

(b) be divided into paragraphs numbered consecutively ; 

(c) bear the same stamp as if they v?ere contained in a deed ; and 

(U) be signed by each subscriber of the memorandum of 
Association in the presence of at least one witness who must 
attest the signature, find that attestation shall be sufficient m 
Scotland as well as in England and Ireland. 
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18 . — (i) Subject to the provisions of this Act* and to the conditions 
contained in its memorandum, a company may by special resolution 
alter or a<id to its articles; and any alteration or addition so made shall 
be as valid as if originally contained in the articles, and be subject in 
like manner to alteration by special resolution. 

(2) The power of altering articles under this section shall, in the 
case of an unlimited company formed and registered under the Joint 
Stock Companies Acts, extend to altering any regulations relating to 
the amount of capital or its distribution into shares, notwithstanding 
that those regulations are contained in the memorandum. 

General Provisions. 

14 . — (1) The memorandum and articles shall, when registered, bind 
the company and the members thereof to the same extent as if they 
respectively had been signed and sealed by each member, and con- 
tained covenants on the part of each member, his heirs, executors, and 
administrators, to observe all the provisions of the memorandum and of 
the articles, subject to the provisions of this Act. 

(2) All money payable by any member to the company under the 
memorandum or articles shall be a debt due from him to the company, 
and in England and Ireland be of the nature of a specialty debt. 

15 . The memorandum and the articles (if any) shall be delivered to 
the registrar of companies for that part of the United Kingdom in 
which the registered office of the company is stated by the memo- 
randum to be situate, and he shall retain and register them. 

16 . — (1) On the registration of the memorandum of a company the 
registrar shall certify under his hand that the company is incorporated, 
and in the case of a limited company that the company is limited. 

r (2) From the date of incorporation mentioned in the certificate of 
incorporation, the subscribers of the memorandum, together with 
such other persons as may from time to time becomp members of 
the company, shall be a body corporate by the name contained 
in the memorandum, capable forthwith of exercising all the , functions 
of an incorporated company, and having perpetual succession and a 
common seal, with power to hold lands, but with such liability on the 
part of the members to contribute to the assets of the Company in 
the event of its being wound up as is mentioned in this Act. 

17 . — (1) A certificate of incorporation given by ,the registrar in 
respect of any association shall be conclusive evidence that all the 
requirements of this Act in respect of registration and of matters 
precedent and incidental thereto have been complied with, and that 
the Sssoclhtion is 'a company authorised to be registered and duly 
registered under this Act. 

(2) A statutory declaration by a solicitbr of the High Court, and 
in Scotland by an enrolled l§w agent*, engaged in the formation of the 
company, or by a' person named in the articles as a director or 
secretary of the company, of compliance with all .or any of tile said 
requirements shall be produced to the registrar, and the registrar may 
accept such declaration as sufficient evidence of compliance. 

♦And to The Companies (Foreign Interests) Act, 1917, as to which see pp. 18 and 412-413. 
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18. — (1) Every company shall send to every member, at his request, 
and on payment of one shilling or such less sum as the company may 
prescribe, a copy of the memorandum and of the articles (if any). 

(2) If a company makes default in complying with the requirements 
of this section, it shall be liable for each offence to a fine not exceeding 
one pound. 


Associations Not for Profit . 

19. A company formed for the purpose of promoting art, science, 

religion, charity, or any other like object, not involving the acquisition 
of gain by the company or by its individual members, shall not, without 
the licence of the Board of Trade, hold more than two acres of land; 
but the Board may by licence empower any such company to hold 
lands in suclj quantity, and subject to such conditions, as the Board 
think fit. , 

20. — (1) Where it is proved to the satisfaction of the Board of Trade 
that an association about to be formed as a limited company is to be 
formed for promoting commerce, art, science, religion, charity, or any 
other useful object, and intends to apply its profits (if any) or other 
income in promoting its objects, and to prohibit the payment of any 
dividend to its members, the Board may by licence . direct that the 
association be registered as a company with limited liability, without 
the addition of the word “Limited” to its name, and the association 
may be registered accordingly. 

(2) A licence by the Board of Trade under this section may be 
granted on such conditions and subject to such regulations as the 
Board think fit, and those conditions and regulations shall be binding 
on the association, and shall, if the Board so direct, be inserted in 
the memorandum and articles, or in one of those documents. 

(3) The association shall on registration enjoy all the privileges of 
limited companies, and be subject to all their obligations, except those 
of using the word “Limited” as any part of its name, and of 
publishing its name, and of sending lists of members and directors and 
managers to the registrar of companies. 

(4) A licence underpins section may at any time be revoked by the 
Board of Trade, and upon revocation the registrar shall enter the word 
“Limited” at the end of the name of the association upon the register, 
and the association shall cease to enjoy the exemptions *and privileges 
granted by this section : 

Provided that before a licence is so revoked the Board shall give 
to the association notice in writing of their intention, and shall afford 
the association an opportunity of being heard in opposition to the 
revocation. 

o 

* ■* 0 

Companies Limited by Guarantee. 

21 .— (t) In the case of a company limited by guarantee and not 
having a share capital, and aregistered on or 3 after the first day of 
January, nineteen hundred and dne, every provision in the 
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memorandum^ or articles or in any resolution of the company pur- 
porting to give any person a right to participate in the divisible 
profits of the company otherwise than as a member shall be void. 

( 2 ) For the purpose of the provisions of this Act relating to the 
memorandum of a company limited by guarantee and of this section, 
every provision in the memorandum or articles, or in any resolution, 
of any company limited by guarantee and registered on or after the 
first day of January, nineteen hundred and one, purporting to divide 
the undertaking of the company into shares or interests shall be treated 
as a provision for a share capital, notwithstanding that the nominal 
amount or number of the shares or interests is not specified thereby. 


PART II. 


Distribution and Reduction of Share Capital, Registration of 
Unlimited Company as Limited, and Unlimited 
Liability of Directors. 

Distribution of Share Capital. 

22. — ( 1 ) The shares or other interest of any member in a company 
shall be personal estate, transferable in manner provided by the 
articles of the company, and shall not be of the nature of real 
estate. 

( 2 ) Each share in a company having a share capital shall be dis- 
tinguished by its appropriate number. 

23. A certificate, under the common seal of the company, specifying 
any shares or stock held by any member, shall be primd facie evidence 
of the title of the member to the shares or stock. 

24. — ( 1 ) The subscribers of the memorandum of a company .shall 
be deemed to have agreed to become members of the company, and on 
its registration shall be entered as members in its register of members. 

( 2 ) Every other person who agrees to become a member of a 
company, and whose name is entered in its register of members, shall 
be a member of the company. ^ 

25. — ( 1 ) Every company shall keep in ohe or more books a register 
of its members, and enier therein the following particulars: — 

(i) The names and addresses, and the occupations, if any, of the 

members, and in the case of a company having a share 
capital a statement of the shares held by each member, 
distinguishing each share by its number, and of the amount 
paid or agreed to be considered as paid on the shares of each 
member ; 

(ii) The date af which 'each person was entered in tlie register 
as a member ; 

(iii) The date at which any person ceased to ''be a member. 

( 2 ) If a company faiis to comply witfy this section it shall be liable 
to a fine not exceeding five pounds for every day during which the 
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default continues; and every director and manager of the company 
who knowingly and wilfully authorises or permits the default shall be 
liable to the like penalty. 

26. — ( 1 ) Every company having a share capital shall once at least 
in every year make a list of all persons who, on the fourteenth day 
after the first or only ordinary general meeting in the year, are 
members of the Company, and of all persons who have ceased to be 
members since the date of the last return or (in the case of the first 
return) of the incorporation of the company. 

( 2 ) The list must state the names, addresses, and occupations of 
all the past and present members therein mentioned, and the number 
of shares held by each of the existing members at the date of the 
return, specifying shares transferred since the date of the last return or 
(in the case of the first return) of the incorporation of the company 
by persons who are still members and have ceased to be members 
respectively and the dates of registration of the transfers, and must 
contain a summary distinguishing between shares issued for cash and 
shares issued as fully or partly paid up otherwise than in cash, and 
specifying the following particulars : — . 

(a) The amount of the share capital of the company, and the 
number of the shares into which it is divided ; 

(b) The number of shares taken from the commencement of the 
company up to the date of the return; 

(c) The amount called up on each share ; 

\d) The total amount of calls received ; 

(e) The total amount of calls’unpaid; 

(/) The total amount of the sums (if any) paid by way of com- 
mission in respect of any shares or debentures, or allowed by 
way of discount in respect of any debentures, since the date 
of the last return ; 

(g) The tqtal number of shares forfeited ; 

(h) The total amount of shares or stock for which share warrant? 
are outstanding at the date of the return; 

(i) The total amount of share warrants issued and surrendered 

respectively since the date of the last return ; 

( k ) Thepumber ofr'shares or amount of stock comprised in each 
share warrant; 

(/) The names and addresses of the personsewho at the date of the 
return are the directors of the company, or* occupy the 
position of directors,* by whatever name called ;* and 

(tn) The total amount of debt due from the company in respect 
of all mortgages and charges which are required (fir, in the 
case o f a company registered in Scotland, which, if the 
company had been registered in England, would be required) 
to ie registered with the? registrar of companies under this 
Act, or which would have been required so* to be registered if 
• created aft«*r the first day of July, nineteen hundred and 

eight. 

* The requirements of the Section in tMs respect have been extended by The Companies 
, (Particulars as to Directors) Act, 1917, as to which see pages 13 and 414. 

C.L. 18 
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(3) The summary must also (except where the company is a private 
company), include a statement, made up to such date as may be 
specified in the statement, in the form of a balance sheet, audited by 
the company’s auditors, and containing a summary of its share capital, 
its liabilities, and its assets, giving such particulars as will disclose 
the general nature of those liabilities and assets, and how the values 
of the fixed assets have been arrived at, but the balance sheet need 
not include a statement of profit and loss. 

(4) The above list and summary must be contained in a separate part 
of the register of members, and must be completed within seven days 
after the fourteenth day aforesaid, and the company must forthwith 
forward to the registrar of companies a copy signed by the manager 
or by the secretary of the company. 

(5) If a company makes default in complying with the requirements 
of this section it shall be liable to a fine not exceeding five pounds for 
every day during which the default continues, and every director and 
manager of the company who knowingly and wilfully authorises or 
permits the default shall be liable to the like penalty. 

27. No notice of any trust, expressed, implied, or constructive, 
shall be entered on the register, or be receivable by the registrar, in 
the case of companies registered in England or Ireland. 

28. On the application of the transferor of any share or interest 
in a company, the company shall enter in its register of members the 
name of the transferee in the same manner and subject to the same 
conditions as- if the application i'or the entry were made by the 
transferee. 

29. A transfer of the share or other interest of a deceased member of 
a company made by his personal representative shall, although the 
personal representative is not himself a member, be as valid as if he 
had been a member at the time of the execution of the instrument of 
transfer. 

30. — (1) The register of members, commencing from the date of the 
registration of the company, shall be kept at the registered office of 
the company, and, except when closed under the provisions of this 
Act, shall during business hours (subject *to such reasonable restrictions 
as the company in general meeting may impose, so that not less than 
two hours ih each day be allowed for inspection) , be bpen to the inspec- 
tion of any member gratis, and to the inspection of any other person on 
payment of one shilling, or such less sum as the company may 
prfcscribg, for each inspection. 

(2) Any member or other person may require a copy of the register, 

or of any part thereof, or of the list and summary required by this Act, 
or any part thereof, on payment of sixpence, or such less sum as the 
company may prescribe, for every hundred words or fractional part 
thereof required to be copied. < 

(3) If any inspection or copy required under this sectioh is refused, 
the company shall be liable for each refusal to a fine not exceeding two 
pounds, and to a further fine not exceeding two pounds for every day 
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during which the refusal continues, and every director and manager 
of the company who knowingly authorises or permits the refusal shall 
be liable to the like penalty; and, as respects companies registered in 
England or Ireland, any judge of the High Court, or the judge of 
the court exercising the stannaries jurisdiction in the case of companies 
subject to that jurisdiction, may by order compel an immediate 
inspection of the register. 

31. A company may, on giving notice by advertisement in some 
newspaper circulating in the district in which the registered office of 
the company is situate, close the register of members for any time or 
times not exceeding in the whole thirty days in each year. 

32. — (i) If— 

{ a) the name of any person is, without sufficient cause, entered in 
or omitted from the register of members of a company ; or 

( b ) default is made or unnecessary delay takes place in entering 
on the register the fact of any person having ceased to be 
a member, 

the person aggrieved, or any member of the company, or the company, 
may apply to the court for rectification of the register. 

(2) The application may be made, as respects companies registered 
in England or Ireland, by motion in the High Court, or by application 
to a judge of the High Court sitting in chambers, or by application to 
the judge of the court exercising the stannaries jurisdiction in the case 
of companies subject to that jurisdiction, and, as respects companies 
registered in Scotland, by summary petition to the Court of Session, 
or in such other manner as the said courts may respectively direct; 
and the court may either refuse the application, or may order rectifica- 
tion of the register, and payment by . the company of any damages 
sustained by any party aggrieved. 

{3) On any* application under this section the court may decide 
any question relating to the title of any person who is a party to the 
application to have his name entered in or omitted from the register, 
whether the question arises between members or alleged members, or 
between members or plleged members on the one hand and the 
company on the other hand; and generally may decide any question 
necessary or expedient to be decided for rectification of the register. 

(4) In the case of a company required by this Act to send a list 
of its members to the registrar of companies, the court, when making 
an order for rectification of the register, shall by its order dir< ct 
notice of the rectification to be given to the registrar. * 

33. The register of members shall be primd facie evidence of any 
matters by this Act directed or authorised to be inserted therein. 

34. — (1) A company having a share capital, whdle objects comprise 

the transaction of business in a colony, may, if so authorised by its 
articles, cahse to be kept in any colony in which it transacts business a 
branch register of members resident in that cololiy (in this Act called 
a colonial regisfer). * # 
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(2) The company shall give to the registrar of companies notice of 
the situation of the office where any colonial register is kept, and of 
any change in its situation, and of the discontinuance of the office in 
the event of its being discontinued. 

(3) For the purpose of the provisions of this Act relating to colonial 

registers the term “ colony ” includes British India and the Common- 
wealth of Australia. r 

85 . — (1) A colonial register shall be deemed to be part of the 
company’s register of members (in this and the next following section 
called the principal register). 

(2) It shall be kept in the same manner in which the principal 
register is by this Act required to be kept, except that the advertise- 
ment before closing the register shall be inserted in some newspaper 
circulating in the district wherein the colonial register is, kept, and that 
any competent court in the colony may exercise the same jurisdiction 
of rectifying the register as is under this Act exerciseable by the High 
Court, and that the offences of refusing inspection or copies of a 
colonial register, and of authorising or permitting the refusal may be 
prosecuted summarily before any tribunal in the colony having 
summary criminal jurisdiction. 

(3) The company shall transmit to its registered office a copy of 
every entry in its colonial register as soon as may be after the entry 
is made ; and shall cause to be kept at its registered office, duly entered 
up from time to time, a duplicate of its colonial register, and the 
duplicate shall, for all the purposes of this Act, be deemed to be part of 
the principal register. 

(4) Subject to the provisions of this section with respect to the 
duplicate register, the shares registered in a colonial register shall be 
distinguished from the shares registered in the principal register, and 
no transaction with respect to any shares registered in a colonial 
register shall, during the continuance of that registration, be registered 
in any other register. 

(5) The company may discontinue to keep any colonial register, and 
thereupon all entries in that register shall be transferred to some other 
colonial register kept by the company in tnq same colony, or to the 
principal register. 

(6) Subject to the provisions of this Act, any company may, by its 
articles, make such provisions as it may think fit respecting the keeping 
of colonial registers. 

80 . In relation to stamp duties the following provisions shall have 
effect 

(a) An instrument of transfer of a share registered in a colonial 
register shall be deemed to be 'a transfer of property situate 
out of tfye UniteckKingdofh, and, unless executed in any part 
of the United Kingdom, shall be exempt from British stamp 
duty. 

(b) On the death of a member registered in a colonial register, the 
shares of the deceased member shall, if he (lied domiciled in 
the United Kingdom, but not otherwise, be deemed, so far^ 
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as relates to British duties, to be part of his estate and effects 
situate in the United Kingdom for or in respect of which 
probate or letters of administration is or are to be granted, 
or whereof an inventory is to be exhibited and recorded, in 
like manner as if he were registered in the principal register. 


37. — (1) A company limited by shares, if so authorised by its 
articles, may, with respect to any fully paid-up shares, or to stock, 
issue under its common seal a warrant stating that the bearer of the 
warrant is entitled to the shares or stock therein specified, and may 
provide, by coupons or otherwise, for the payment of the future 
dividends on the shares or stock included in the warrant, in this Act 
termed a share warrant. 

(2) A share warrant shall entitle the bearer thereof to the shares or 
stock therein specified, and the shares or stock may be transferred by 
delivery of the warrant. 

(3) The bearer of a share warrant shall, subject to the articles of 
the company, be entitled, on surrendering it for cancellation, to have 
his name entered as a member in the register of members; and the 
company shall be responsible for any loss incurred by any person by 
reason of the company entering in its register the name of a bearer 
of a share warrant in respect of the shares or stock therein specified 
without the warrant being surrendered and cancelled. 

(4) The bearer of a share warrant may, if the articles of the 
company so provide, be deemed to be a member of the company 
within the meaning of this Act, either to the full extent or for any 
purposes defined in the articles; except that he shall not be qualified 
in respect of the shares or stock specified in the warrant for being a 
director or manager of the company, in cases where such a qualification 
is required by the articles. 

(5) On the i<$ue of a share warrant the company shall strike out 
of its register of members the name of the member then entered therein 
as holding the* shares or stock specified in the warrant as if he had 
ceased to be a member, and shall enter in the register the following 
particulars, namely : — 

(i) The fact of the issue of the warrant; 

(ii) A statement ofc'the shares or stock included in the warrant, 
distinguishing each. share by its number; and 

(iii) ' The date of the issue of the warrant. • 

(6) Until the warrant is surrendered, the. above particulars shall be 
deemed to be the particulars required by this Act to be entered in the 
register of members; and, on the surrender, the date of the # surrei;der 
must be entered as if it were the date at which a person ceased to 
be a member. 


38.— (1) If any person— • - 

* (i) with* intent to defraud, forges or alters/ or offers, utters, 
. disposes of H or puts off, knowing the same to be forged or 
altered, any share warrant or coupon, or any document 


* This paragraph fcs been repealed, Is respects, England and Ireland by Section 20 
of The Forgery Act, 1913, and accordingly now applies to Scotland only. 
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purporting- to be a share warrant or coupon, issued in pur- 
suance of this Act ; or by means of any such forged or altered 
share warrant, coupon, or document, purporting as aforesaid, 
demands or endeavours to obtain or receive any share or 
interest in any company under this Act, or to receive any 
dividend or money payable in respect thereof, knowing the 
warrant, coupon, or document to be forged or altered; or • 

(ii) falsely and deceitfully personates any owner of any share or 
interest in any company, or of any share warrant or coupon, 
issued in pursuance of this Act, and thereby obtains or 
endeavours to obtain any such share or interest or share 
warrant or coupon, or receives or endeavours to receive any 
money due to any such owner, as if the offender were the 
true and lawful owner, 

he shall be guilty of felony, and being convicted thereof shall be 
liable, at the discretion of the court, to be kept in penal servitude for 
life or for any term not less than three years. 

* (2) If any person without lawful authority or excuse, proof 
whereof shall lie on him, engraves or makes on any plate, wood, stone, 
or other material any share warrant or coupon purporting to be a 
share warrant or coupon issued or made by any particular company in 
pursuance of this Act, or to be a blank share warrant or coupon, so 
issued or made, or to be a part of such a share warrant or coupon, or 
uses any such plate, wood, stone, or other material for the making or 
printing of any such share warrant* or coupon, or of any such blank 
share warrant or coupon, or any part thereof respectively, or knowingly 
has in his custody or possession any such plate, wood, stone, or other 
material, he shall be guilty of felony, and being convicted thereof shall 
be liable, at the discretion of the court, to be kept in penal servitude 
for any term not exceeding fourteen years and not less than three 
years. 

39 . A company, if so authorised by its articles, may do any one or 
more of the following things ; namely, — 

(1) Make arrangements on the issue of # shares for a difference 
between the shareholders in the amounts and times of 
payment of calls on their shares*: 

(2) Accept from any member who assents thereto the whole or a 
part of the amount remaining unpaid on any shares held by 
him, although no part of that amount has been called up : 

c (3) Riy dividend in proportion to the amount paid up on each 
share where a larger amount is paid up on sQme shares than 
on others. 

40 . — (1) When < a company has ^accumulated a sum ot undivided 
profits, which with the sanction of the shareholders may be distri- 
buted among the shareholders in the form of a dividend of bonus, it 


V 

* This Sub-section has been repealed, as respects England and Irtland, by Section 20 
of The Forgery Act, 1913, and accordingly now applies to Scotland only. 
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may, by special resolution, return the same, or any part thereof, to 
the shareholders in reduction of the paid-up capital of the company, 
the unpaid capital being thereby increased by a similar amount. 

(2) The resolution shall not take effect until a memorandum, 
showing the particulars required by this Act in the case of a reduction 
of share capital, has been produced to and registered by the registrar 
0$ companies, but the other provisions of this Act with respect to 
reduction of share capital shall not apply to a reduction of paid-up 
share capital under this section. 

(3) On a reduction of paid-up capital in pursuance of this section any 
shareholder, or any one or more of several joint shareholders, may 
within one month after the passing of the resolution for the reduction, 
require the company to retain, and the company shall retain 
.accordingly, the whole of the money actually paid on the shares held 
by him either alone or jointly with any other person, which, in 
consequence of the reduction, would otherwise be returned to him or 
them, and thereupon those shares shall, as regards the payment of 
dividend, be deemed to be paid up to the same extent only as the 
shares on which payment has been accepted by the shareholders in 
reduction of paid-up capital, and the company shall invest and keep 
invested the money so retained in such securities authorised for 
investment by trustees as the company may determine, and on the 
money so invested or on so much thereof as from time to time exceeds 
the amount of calls subsequently made on the shares in respect of 
which it has been retained, the company shall pay the interest received 
from time to time on the securities. 

(4) The amount retained and invested shall be held to represent the 
future calls which may be made to replace the share capital so 
reduced on those shares, whether the amount obtained on sale of the 
whole or such proportion thereof as represents the amount of any call 
when made produces more or less than the amount of the call. 

(5) Un a reduction of paid-up share capital in pursuance of this 
section, the powers vested in the directors of making calls on share- 
holders in respect of the amount unpaid on their shares shall extend 
to the amount of the unpaid share capital as augmented by the 
reduction. • 

(6) After any reduction of share capital under this section the 
company shall specify in the annual list of members required by this 
Act the amounts, retained at the request of any* of the shareholders in 
pursuance of this section, and shall specify in the statements of 
account laid before any general meeting of the company the amount of 
undivided profits returned in reduction of paid-up share capital uyder 
this section. 

41 . — (1) A company limited by shares, if so authorised by its 
articles, m^y alter the conditions of its memorandum as follows (that 
is to say), it may — 9 

{af increase its «harc capital by the issue of new shares of such 
aihount as it thinks' expedient; 

(b) consoli4ate and divide all or an^ of its share capital into shares 
of larger amount than its existing shares; 
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(c) convert all or any of its paid-up shares into stock, and 
reconvert that stock into paid-up shares of any denomination ; 

(d) subdivide its shares, or any of them, into shares of smaller 
amount than is fixed by the memorandum, so, however, that in 
the subdivision the proportion between the amount paid and 
the amount, if any, unpaid on each reduced share shall be the 
san^e as it was in the case of the share from which the reduced 
share is derived; 

(e) cancel shares which, at the date of the passing of the resolution 
in that behalf, have not been taken or agreed to.be taken by 
any person, and diminish the amount of its share capital by 
the amount of the shares so cancelled. 

(2) The powers conferred by this section with respect to subdivision 
of shares must be exercised by special resolution. 

(3) Where any alteration has been ipade under this section in the 
memorandum of a company, every copy of the memorandum issued 
after the date of the alteration shall be in accordance with the 
alteration. 

If a company makes default in complying with this provision it 
shall be liable to a fine not exceeding one pound for each copy in 
respect of which default is made; and every director and manager of 
the company who knowingly and wilfully authorises or permits the 
default shall be liable to the like penalty. 

(4) A cancellation of shares in pursuance of this section shall not 
be deemed to be a reduction of share capital within the meaning of 
this Act. 

42. Where a company having a share capital has consolidated and 
divided its share capital into shares of larger amount than its existing 
shares, or converted any of its shares into stock, or reconverted stock 
into shares, it shall give notice to the registrar of companies of the 
consolidation, division, conversion, or reconversion specifying the 
shares consolidated, divided, or converted, or the stock reconverted. 

43. Where a company having a share capital has converted any of its 
shares into stock, and given notice of the conversion to the registrar 
of companies, all the provisions of this Act which are applicable to 
shares only shall cease as to so much of the share capital as is 
converted into stock ; and the register of members of the company, and 
the list of members to be forwarded to the registrar, shall show the 
amount of stock held by each member instead of the amount of shares 
anc^the particulars relating to shares hereinbefore required by this Act. 

44. — (1)* Where a company having a share capital, whether its shares 
have or have not been converted into stock, has increased its share 
capital beyond the Registered capital*, and where a company not having 
a share capital has increased the number of its members beyond the 
registered number, it shall give to the registrar af companies,' in the 
case of ah increase of share capital, within fifteen days after the 
passing, hr in the case of a special resolution the confirmation, of the 
resolution authorising the increase, and in the case of an increase of 
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members within fifteen days after the increase was resolved on or took 
place, notice of the increase of capital or members, and the registrar 
shall record the increase. 

(2) If a company makes default in complying with the requirements 
of this section it shall be liable to a fine not exceeding five pounds 
for every day during which the default continues, and every director 
and manager of the company who knowingly and wilfully authorises 
or permits the default shall be liable to the like penalty. 

45 .— ( 1) A company limited by shares may, by special resolution 
• confirmed by an order of the court, modify the conditions contained in 
its memorandum so as to reorganise its share capital, whether by the 
consolidation of shares of different classes or by the division of its 
shares into shares of different classes : 

Provided that no preference or special privilege attached to or be- 
longing to any class of share§ shall be interfered with except by a 
resolution passed by a majority in number of shareholders of that class 
holding three-fourths of the share capital of that class and confirmed at 
a meeting of shareholders of that class in the same manner as a special 
resolution of the company is required to be confirmed, and every 
resolution so passed shall bind all shareholders of the class. 

(2) Where an order is made under this section an office copy thereof 
shall be filed with the registrar of companies within seven days after 
the making of the order, or within such further time as the court 
may allow, and the resolution shall not take effect until such a copy 
has been so filed. t 

Reduction of Share Capital. 

40 . — (1) Subject to confirmation by the court, a company limited by 
shares, if so authorised by its articles, may by special resolution reduce 
its share capital in any way, and in particular (without prejudice to 
the generality of the foregoing power) may — 

(a) Extinguish or reduce the liability on any of its shares in 
respect of share capital not paid up ; or 

(b) Either with or without extinguishing or reducing liability on 
any of its shares, cancel any paid-up share capital which is 
lost or unrepresented by available assets ; or 

(c) Either with or without extinguishing or reducing liability on 

any of its shares, pay off any paid-u^ share capital which is 
in excels of the wants of the company, 
and may, if and so far as is necessary, alter its memorandum by 
reducing the amount of its share capital and of its shares accordingly. 

(2) A special resolution under this section is in this A£t called a 
resolution for reducing share capital. 

47 . Where a company has parsed *nd confirmed a resolution for 
reducing stare capital it may apply by petition to the court for an 
order confirming the reduction. 

48 . On and from the confirmation by a company of a resolution for 
reducing share capital, or where the reduction does not involve either 
the diminution of any liability in respect of unpaid share capital or 
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the payment to any shareholder of any paid-up share capital, then on 
and from the presentation of the petition for confirming the reduction, 
the company shall add to its name,, until such date as the court may 
fix, the words “and reduced,” as the last words in its name, and 
those words shall, until that date, be deemed to be part of the name 
of the company : 

Provided that, where the reduction does not involve either the 
diminution of any liability in respect of unpaid share capital or the 
payment to any shareholder of any paid-up share capital, the court 
may, if it thinks expedient, dispense altogether with the addition of 
the words “ and reduced.” 

49 . — (i) Where the proposed reduction of share capital involves 
either diminution of liability in respect of unpaid share capital or 
the payment to any shareholder of any paid-up share capital, and in 
any other case if the court so directs, every creditor of f the company 
who at the date fixed by the court is* entitled to any debt or claim 
which, if that date were the commencement of the winding up of the 
company, would be admissible in proof against the company, shall be 
entitled to object to the reduction. 

(2) The court shall settle a list of creditors so entitled to object, and 
for that purpose shall ascertain, as far as possible without requiring 
an application from any creditor, the names of those creditors and 
the nature and amount of their debts or claims, and may publish 
notices fixing a day or days within which creditors not entered on the 
list are to claim to be so entered or are to be excluded from the right 
of objecting to the reduction. 

(3) Where a creditor entered on the list whose debt or claim is not 
discharged or determined does not consent to the reduction, the court 
may, if it thinks fit, dispense with the consent of that creditor, on 
the company securing payment of his debt or claim by appropriating, 
as the court may direct, the following amount ; (that is to .sayj) 

(i) If the company admits the full amount of his debt or claim, or, 

though not admitting it, is willing to provide for it, then the 
full amount of the debt or claim ; 

(ii) If the company does not admit or is not willing to provide for 
the full amount of the debt or claim, or if tin? amount is 
contingent or not ascertained, then an amount fixed by the 
court after the like inquiry and adjudication as if the company 
were being wound up by the court. 

50 . — (1) The court, if satisfied, with respect to every creditor of the 
company who under this Act is entitled to object to the reduction, 
that eithel his consent to the reduction has been obtained or his debt 
or claim has been discharged or has determined,* or has been secured, 
may make an order confirming the reduction on such terms and 
conditions as it thinks fit. f f 1 

51 . (i) The registrar of companies on production to him, of an 

order of the court confirming the reduction of thfe share capital of a 
company, and the delivery to him of a copy of the order and of a 
minute (approved by the coujt), shoving with respect to the share 
capital of the company, as altered by the order, the amount of the 
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share capital, the number of shares into which it is to be divided, and 
the amount of each share, and the amount (if any) at the date of the 
registration deemed to be paid up on each share, shall register the 
order and minute. 

(2) On the registration, and not before, the resolution for reducing 
share capital as confirmed by the order so registered shall take effect. 

*(3) Notice of the registration shall be published in such manner as 
the court may direct. 

(4) The registrar shall certify under his hand the registration of the 
order and minute, and his certificate shall be conclusive evidence that 
all the requirements of this Act with respect to reduction of share 
capital have been complied with, and that the share capital of the 
company is such as is stated in the minute. 

52 . — (1) The minute when registered shall be deemed to be substi- 
tuted for the corresponding paft of the memorandum of the company, 
and shall be valid and alterable as if it had been originally contained 
therein ; and must be embodied in every copy of the memorandum 
issued after its registration. 

(2) If a company makes default in complying with the requirements 
of this section it shall be liable to a fine not exceeding one pound for 
each copy in respect of which default is made, and every director and 
manager of the company who knowingly and wilfully authorises or 
permits the default shall be liable to the like penalty. 

53 . A member of the company, past or present, shall not be liable 
in respect of any share to any call or contribution exceeding in amount 
the difference {if any) between the amount paid, or (as the case may 
be) the reduced amount, if any, which is to be deemed to have been 
paid, on the share and the amount of the share as fixed by the minute : 

Provided thatfif any creditor, entitled in respect of any debt or claim 
to object to the*reduction of share capital, is, by reason of his ignorance 
of the proceedings for reduction, or of their nature and effect with 
respect to his claim, not entered on the list of creditors, and, after the 
reduction, the company is unable, within the meaning of the provisions 
of this Act ^ith respect to winding up by the court, to pay the amount 
of his debt or claim, theh— 

(i) every person who Was a member of the company at the date 
of the registration of the order for reduction and minute, shall 
be liable to contribute for the payment of that detit or claim an 
amount not exceeding the amount which he would have been 
liable to contribute if the company had commenced to be 
wound up on the day before that registration ; antf 

(ii) if the eompafty is wound up, the court, on the application of 
any such creditor, and proof of # his ignorance as aforesaid may, 
if ft thinks fit, settle acccfrdingly a list of persons so liable to 
contribute, and make and enforce calls and orders on the 

• contributories settled on the list as if they were ordinary 
contributories in a winding up. e 

Nothing in this section shall affect the rights of the contributories 
among themselves. 
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54. If any director, manager, or officer of the company wilfully 
conceals the name of any creditor entitled to object to the reduction, 
or wilfully misrepresents the nature or amount of the debt or claim of 
any creditor, or if any director or manager of the company aids or 
abets in or is privy to any such concealment or misrepresentation as 
aforesaid, every such director, manager, or officer shall be guilty of a 
misdemeanour. 

55. In any case of reduction of share capital, the court may require 
the company to publish as the court directs the reasons for reduction, 
or such other information in regard thereto as the court may think 
expedient with a view to give proper information to the public, and, 
if the court thinks fit, the causes which led to the reduction. 

56. A company limited by guarantee and registered on or after the 
first day of January nineteen hundred and one, may, if jt has a share 
capital, and is so authorised by its articles, increase or reduce its 
share capital in the same manner and subject to the same conditions 
in and subject to which a company limited by shares may increase or 
reduce its share capital under the provisions of this Act. 

Registration of Unlimited Company as Limited. 

57. — ( 1 ) Subject to the provisions of this section, any company 
registered as unlimited may register under this Act as limited, or any 
company already registered as a limited company, may re-register 
under this Act, but the registration of an unlimited company as a 
limited company shall not affect any debts, liabilities, obligations, or 
contracts incurred or entered into by, to, with, or on behalf of the 
company before the registration, and those debts, liabilities, obliga- 
tions, and contracts may be enforced in manner provided by Part VII. 
of this Act in the case of a company registered in pursuance of that 
Part. 

( 2 ) On registration in pursuance of this section the registrar shall 
close the former registration of the company, and may dispense with 
the delivery to him of copies of any documents with copies of which 
he was furnished on the occasion of the original registration of the 
company, but, save as aforesaid, the registration shall take place in 
the same manner and shall have effect as if it were the first registration 
of the company underpins Act, and as if the provisions of the Acts 
under which the company was previously registered and regulated 
had been contained in different Acts of Parliament 'from those under 
which the company is registered as a limited company. 

< < 

58. An ^unlimited company having a share < capital may, by its 
resolution for registration as a limited company in pursuance of this 
Act, do either or both of the following things, namely : — 

(a) Increase the nominal amount of its share capital by increasing 
the nominal amount of each of its shares, but subject' to the 
condition tha ( t no part of the increased capital shall be capable 
of being called up except in the event and for the purposes 
of the company being wound up ; 
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(b) Provide that a specified portion of its uncalled share capital 
shall not be capable of being called up, except in the event 
and for the purposes of the company being wound up. 


Reserve Liability of Limited Company. 

59 . A limited company may by special resolution determine 
that any portion of its share capital which has not been already 
called up shall not be capable of being called up, except in the 
event and for the purposes of the company being wound up, and 
thereupon that portion of its share capital shall not be capable 
of being called up except in the event and for the purposes 
aforesaid. 


Unlimited Liability of Directors. 

00 . — (1) In a limited company the liability of the directors or 
managers, or of the managing director, may, if so provided by the 
memorandum, be unlimited. 

(2) In a limited company in which the liability of a director or 
manager is unlimited, the directors or managers of the company (if 
any), and the member who proposes a person for election or appoint- 
ment to the office of director or manager, shall add to that proposal 
a statement that the liability of the person holding that office will be 
unlimited, and the promoters, directors, managers, and secretary (if 
any) of the company, or one of them, shall, before the person accepts 
the office or acts therein, give him notice in writing that his liability 
will be unlimited. 

(3) If any director, manager, or proposer makes default in adding 
such a statement, or if any promoter, director, manager, or secretary 
makes default in giving such a notice, he shall be liable to a fine not 
exceeding on£ hundred pounds, and shall also be liable for any 
damage which the person so elected or appointed may sustain from 
the default, but the liability of the person elected or appointed shall 
not be affected by the default. 

• , 

61 .— (1) A limited # company, if so authorised by its articles, 
may, by special resolution; alter its memorandum so as to render 
unlimited the liability of its directors, or 'managers, or of any 
managing director. 

(2) Upon the confirmation of any such special resolution the p~o- 

visions thereof shall be as valid as if they had been originally contained 
in the memorandum; and a copy thereof shall be embodied in or 
annexed to every copy of the memorandum issued after the confirma- 
tion of th§ resolution. • • 

(3) If a company makes default in complying with the requirements 
of thil section, it shall be liable to a fine not exceeding one pound 
for each copy in respect of which default is made ; and every director 
or manager of ihe company who knowingly ana wilfully authorises or 
permits the default shall be liable to the like penalty. 
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PART III. 


Management and Administration. 

Office and Name. 

62. — (1) Every company shall have a registered office to which all 
communications and notices may be addressed. 

(2) Notice of the situation of the registered office, and of any change 
therein, shall be given to the registrar of companies, who shall record 
the same. 

(3) If a company carries on business without complying with the 
requirements of this section it shall be liable to a fine r not exceeding 
five pounds for every day during which it so carries on business. 

63. — (1) Every limited company — 

(а) shall paint or affix, and keep painted or affixed, its name on 
the outside of every office or place in which its business is 
carried on, in a conspicuous position, in letters easily legible : 

(б) shall have its name engraven in legible characters on its seal : 

(c) shall have its name mentioned in legible characters in all 

notices, advertisements, and other official publications of the 
company, and in all bill? of exchange, promissory notes, 
endorsements, cheques, and orders for money or goods pur- 
porting to be signed by or on behalf of the company, and in 
all bills of parcels, invoices, receipts, and letters of credit of 
the company. 

(2) If a limited company does not paint or affix, and keep painted or 
affixed, its name in manner directed by this Act, it sha'Il be liable to a 
fine not exceeding five pounds for not so painting or affixing its name, 
and for every day during which its name is not so kept painted or 
affixed, and every director and manager of the company who 
knowingly and wilfully authorises or permits the default shall be 
liable to the like penalty. 

(3) If any director, manager, or officer of a limited company, or any 
person on its behalf, Uses or authorises the use of any seal purporting 
to be a seal of the company whereon its name is not so engraven as 
aforesaid, or issues or authorises the issue of any notice, advertise- 
ment, or other official publication of the company, or signs or 
authorised to be signed on behalf of the company any bill of exchange, 
promissory note, endorsement, cheque, order fot money or goods, or 
issues or authorises to be issued any bill df parcels, invoice, receipt, or 
letter of credit of the company', wlferein its name is not mentioned in 
manner aforesaid/ he shall be liable to a fine not exceeding fifty 
pounds, and shall further be personally liable to the holder* of any 
such bill of exchange, promissory note, cheque, or order Tor money 
or goods, for the affiount thereof, unless the same is duly paid by 
the company. 
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Meetings and Proceedings. 

64 .— (1) A general meeting of every company shall be held once at 
the least in every calendar year, and not more than fifteen months after 
the holding of the last preceding general meeting, and, if not so held, 
the company and every director, manager, secretary, and other officer 
of the company, who is knowingly a party to the default, shall be 
liable to a fine not exceeding fifty pounds. 

(2) When default has been made in holding a meeting of the 
company in accordance with the provisions of this section, the court 
may, on the application of any member of the company, call or direct 
the calling of a general meeting of the company. 

85 . — (1) Every company limited by shares and registered on or after 
the first day of January nineteen hundred and one shall, within a 
period of not less than one month nor more than three months from 
the date at which the company is entitled to commence business, hold 
a general meeting of the members of the company which shall be 
called the statutory meeting. 

(2) The directors shall, at least seven days before the day on which 
the meeting is held, forward a report (in this Act called “the statutory 
report ”) to every member of the company and to every other person 
entitled under this Act to receive it. 

(3) The statutory report shall be certified by not less than two 
directors of the company, or, where there are less than two directors, 
by the sole director and manager, and shall state — 

(a) the total number of shares allotted, distinguishing shares 
allotted as fully or partly paid up otherwise than in cash, and 
stating in the case of shares partly paid up the extent to which 
they are so paid up, and in either case the consideration for 
which ^they have been allotted ; 

(р) the total amount of cash received by the company in respect of 
all the shares allotted, distinguished as aforesaid ; 

(с) an abstract of the receipts of the company on account of its 
capital, whether from shares or debentures, and of the pay- 
ments made thereout, up to a date within seven days of the 
date of the report, exhibiting under distinctive headings the 
receipts of the company from shares and debentures and other 
sources, the payments made thereout, and particulars con- 
cerning* the balance remaining in hahd, and nn account or 
estimate of the preliminary expenses of the company ; 

( d ) the names, addresses, and descriptions of the directors, 
auditors (if any), managers (if any), and secretary of j the 
company ; £na 

(e) the particulars of any contract, the modification of which is 
t<^ be submitted to the meeting for its approval together with 
the particulars of the modification or proposed modification. 

(4) The statutory report shall, so far as it relates to the shares 
allotted bjr the company, and to the cash received in respect of such 
shares, and to the receipts and payments of the company on capital 
account, be certified as correct by the auditors, if any, of the company. 
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(5) The directors shall cause a copy of the statutory report, certified 
as by this section required, to be filed with the registrar of companies 
forthwith after the sending thereof to the members of the company. 

(6) The directors shall cause a list showing the names, descriptions; 
and addresses of the members of the company, and the number of 
shares held by them respectively, to be produced at the commencement 
of the meeting, and to remain open and accessible to any member of 
the company during the continuance of the meeting. 

• (7) The members of the company present at the meeting shall be at 
liberty to discuss any matter relating to the formation of the company, 
or arising out of the statutory report, whether previous notice has 
been given or not, but no resolution of which notice has not been 
given in accordance with the articles may be passed. 

(8) The meeting may adjourn from time to time, and at any ad- 
journed meeting any resolution of which notice has oecn given in 
accordance with the articles, either before or subsequently to the 
former meeting, may be passed, and the adjourned meeting shall have 
the same powers as an original meeting. 

(9) If a petition is presented to the court in manner provided by 
Part IV. of this Act for winding up the company on the ground of 
default in filing the statutory report or in holding the statutory 
meeting, the court may, instead of directing that the company be 
wound up, give directions for the statutory report to be filed or a 
meeting to be held, or make such other order as may be just. 

(10) The provisions of this section as to the forwarding and filing 
of the statutory report shall not apply in the case of a private company. 

08 . — (1) Notwithstanding anything in the articles of a company, the 
directors of a company shall, on the requisition of the holders of not 
less than one-tenth of the issued share capital of the company upon 
which all calls or other sums then due have been paid, forthwith 
proceed to convene an extraordinary general meeting of the company. 

(a) The requisition must state the objects of the meeting, and must 
be signed by the requisitionists and deposited at the registered office 
of the company, and may consist of several ‘documents in like form, 
each signed by one or more requisitionists. 

(3) If the directorsudo not proceed to cause a meeting to be held 
within twertty-one days from the date of the requisition being so 
deposited, the requisitionists, or a majority of them in value, may 
themselves convene the meeting, but any meeting so convened shall 
nof be he$d after three months from the date of the deposit. 

(4) If at any such meeting a resolution requiring confirmation at 
another meeting is passed, the directors shall forthwith convene a 
further extraordinary general 'meeting for the purpose of; considering 
the resolution and? if thought fit, of confirming it as a special resolu- 
tion ; and, if the directors do not convene the meeting within seven 
days from the date # of the passing of the first resolution, the re- 
quisitionists, or a majority of them im value, may themselves convene 
the meeting. 
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(5) Any meeting convened under this section by the requisitionists 
shall be convened in the same manner, as nearly as possible, as that 
in which meetings are to be convened by directors. 

67 . In default of, and subject to, any regulations in the articles— 

(i) A meeting of a company may be called by seven days’ notice 
• in writing, served on every member in manner in which 

notices are required to be served by Table A in the First 
Schedule to this Act : 

(ii) Five members may call a meeting : 

(iii) Any person elected by the members present at a meeting may 
be chairman thereof : 

(iv) Every member shall have one vote. 

68. A company which is a* member of another company may, by 
resolution of the directors, authorise any of its officials or any other 
person to act as its representative at any meeting of that other 
company, and the person so authorised shall be entitled to exercise 
the same powers on behalf of the company which he represents as if 
he were an individual shareholder of that other company. 

69 . — (1) A resolution shall be an extraordinary resolution when it 
has been passed by a majority of not less than three fourths of such 
members entitled to vote as are present in person or by proxy (where 
proxies *tfe allowed) at a general meeting of which notice specifying 
the intention to propose the resolution as an extraordinary resolution 
has been duly given. 

(2) A resolution shall be a special resolution when it has been— 

' (a) passed in manner required for the passing of an extraordinary 

, resolution ; and 

( b ) confirmed by a majority of such members entitled to vote as 
are present in person or by proxy (where proxies are allowed) 
at a subsequent general meeting, of which notice has been 
duly given, and held after an interval of not less than fourteen 
days, nor mora‘ than one month, from the date of the first 
meeting. 

(3) At any meeting at which an extraordinary resolqtion is sub- 
mitted to be passed or a special resolution is submitted to be passed 
or confirmed, a declaration of the chairman that the. resolution *s 
carried shall, unless a poll is demanded, be conclusive evidence of Jhe 
fact without proof of the number or proportion of the vote? recorded 
in favour of or against the resolution. 

(4) At any meeting at which syi extraordinary resolution is sub- 
mitted to b£ passed or a special resolution is subn*itted to be passed 
or confirmed a poll may be demanded, if demanded by three persons 
for the* time being Entitled according to the articles to vote, unless 
the articles of the company require a demand by 6uch number of such 
persons, not in .any case exceeding five, as may be specified in the 
articles. 


C.L. 


19 
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(5) When a poll is demanded in accordance with this section, in 
computing the majority on the poll reference shall be had to the 
number of votes to which each member is entitled by .the articles of 
the company. 

(6) For the purposes of this section notice of a meeting shall be 
deemed to be duly given and the meeting to be duly held when 
notice is given and the meeting held in manner provided by the 
articles. 

70 . — (1) A copy of every special and extraordinary resolution shall 
within fifteen days from the confirmation of the special resolution, 
or from the passing of the extraordinary resolution, as the case may be, 
be printed and forwarded to the registrar of companies, who shall 
record the same. 

(2) -: Where articles have been registered, a copy of* every special 
resolution for the time being in force shall be embodied in or annexed 
to every copy of the articles issued after the confirmation of the 
resolution. 

(3) Where articles have not been registered, a copy of every special 
resolution shall be forwarded in print to any member at his request, 
on payment of one shilling or such less sum as the company may 
direct. 

(4) If a company makes default in printing or forwarding a copy of 
a special or extraordinary resolution to the registrar it shall be liable 
to a fine not exceeding two pounds for every day during which the 
default continues. 

(5) If a company makes default in embodying in or annexing to a 
copy of its articles or in forwarding in print to a member when 
required by this section a copy of a special resolution, it shall be 
liable to a fine not exceeding one pound for each copy in respect of 
which default is made. 

(6) Every director and manager of a company who knowingly and 
wilfully authorises or permits any default by the company in com- 
plying with the requirements of this section shall be liable to the like 
penalty as is imposed by this section on' the company for that 
default. 

o 

71 . — (1) Every company shall cause minutes of 2dl proceedings of 
general meetings and (where there are directors or managers) of its 
directors or managers to be entered in books kept for that purpose. 

^2) An}- such minute if purporting to be signed by the chairman of 
the meeting at which the proceedings were had, or by the chairman 
of the next succeeding meeting, shall be r evidence of the proceedings. 

(3) Until the contrary *is proved, every general meeting of the 
company or meeting of directors or managers in respect of the pro- 
ceedings whereof minutes have been so made shall be deemed to have 
been duly held and convened, and all proceedings had thereat to have 
been duly had, and all appointments of directors, managers, or 
liquidators, shall be deemed to be valid. 
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Appointment, Qualification, &c., of Directors. 

72. — (1) A person shall not be capable of being appointed director 
of a company* by the articles, and shall not be named as a director or 
proposed director of a company in any prospectus issued by or on 
behalf 'of the company, or in any statement in lieu of prospectus filed 
by or on behalf of a company, unless, before the registration of the 
articles or the publication of the prospectus, or the filing of the state- 
ment in lieu of prospectus, as the case may be, he has by himself or 
by his agent authorised in writing— 

(i) Signed and filed with the registrar of companies a consent in 

writing to act as such director ; and 

(ii) Either signed the memorandum for a number of shares not 
less than his qualification (if any), or signed and filed with 
the registrar a contract in writing to take from the company 
and pay for his qualification shares (if any). 

(2) On the application for registration of the memorandum and 
articles of a company the applicant shall deliver to the registrar a 
list of the persons who have consented to be directors of the company, 
and, if this list contains ‘the name of any person who has not so 
consented, the applicant shall be liable to a fine not exceeding fifty 
pounds. 

(3) This section shall not apply to a private company nor to a 
prospectus issued by or on behalf of a company after the expiration 
of one year from the date at which the company is entitled to 
commence business. 

73. — (1) Withput prejudice to the restrictions imposed by the last 
foregoing section, it shall be the duty of every director who is by the 
regulations of t^e company required to hold a specified share qualifi- 
cation^ and who is not already qualified, to obtain his qualification 
within two months after his appointment, or such shorter time as may 
be fixed by the regulations of the company. 

(2) The office of director of a company shall be vacated, if- the 

director does not within two months from the date of his appointment, 
or within such shorter tffiie as may be fixed by the regulations of the 
company, obtain his qualification, or if after the expiration of such 
period" or shorter time he ceases at any time to Void his qualification ; 
and a person vacating office under this section shall be Incapable of 
being re-appointed director of the company until he has^ obtained his 
qualification. * , 

(3) If after the expiration of the said period or shorter lime any 
unqualified person acts as a director of the company, he shall be 
liable to a fine not exceeding five oouqds for every day between the 
expiration (ft the said period or Shorter time an<^ the last day on 
which it is proved that he acted as a director. 

• • 

74. The acts of a director or manager shajl be valid notwith- 
standing any Refect that may afterwards be discovered in his 
ippointment or qualification. 


I 9 
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75.-~(i) Every company shall keep at its registered office a register 
containing the names and addresses and the occupations of its directors 
or managers, and send to the registrar of companies a. copy thereof, 
and from time to time notify to the registrar any change among its 
directors or managers.* 

(2) If default is made in compliance with this section, the company 
shall be liable to a fine not exceeding five pounds for every day during 
which the default continues ; and every director and manager of the 
company who knowingly and wilfully authorises or permits the default 
shall be liable to the like penalty. 

Contracts, &c. 

78. — (1) Contracts on behalf of a company may be ipade as follows 
(that is to say) : — 

(i) Any contract which if made between private persons would be 

by law required to be in writing, and if made according to 
English law to be under seal, may be made on behalf of the 
company in writing under the common seal of the company, 
and may in the same manner be varied or discharged : 

(ii) Any contract which if made between private persons would 
be by law required to be in writing, signed by the parties to 
be charged therewith, may be made on behalf of the company 
in writing signed by any person acting under its authority, 
express or implied, and may in the same manner be varied 
or discharged : 

(iii) Any contract which if made between private persons would 
by law be valid although made by parol only, and not reduced 
into writing, may be made by parol on behalf of the company 
by any person acting under its authority, express or implied, 
and may in the same manner be varied or discharged. 

(2) All contracts made according to this section shall be effectual in 
law, and shall bind the company and its successors and all other 
parties thereto, their heirs, executors, or administrators as the case 
may' be. 

(3) Any deed to which a company is a p^rty shall be held to be 
validly executed in Scotland on behalf of the company if it is executed 
in terms of the provisions of this Act of is sealed with the common 
seal of the oompany and subscribed on behalf of the„ company by two 
of the directors and the secretary of the company, and such subscrip- 
tion on behalf of the company shall be equally" binding whether 
attested Ijy witnesses or not. 

77. A bill of exchange or promissory note shall beseemed to have 
been made, accepted, or endorsed on behalf of a company, if made, 
accepted, or endorsed in the name of, or by, or on behalf, of on account 
of the company b£ any person acting under its authority. 

78. A company may, by writing under its coinmon seal, empower 
any person, either generally or in respect of any specified matters, as 

* The requirements of this Section have been extended by The Companies (Particulars 
as to Directors) Act, 1917, ast to which see pages 198 and 414. 
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its attorney, to execute deeds on its behalf in any place not situate 
in the United Kingdom ; and every deed signed by such attorney, on 
behalf of the company, and under his seal, shall bind the company, and 
have the same effect as if it were under its common seal. 


TO.— (1) A company whose objects require or comprise the trans- 
action of business in foreign countries may, if authorised by its 
articles, have for use in any territory, district, or place not situate 
in the United Kingdom, an official seal, which shall be a facsimile of 
the common seal of the company, with the addition on its face of the 
name of every territory, district, or place where it is to be used. 

(2) A company having such an official seal may, by writing, under 
its common seal, authorise any person appointed for the purpose in 
any territory, district, or place not situate in the United Kingdom, to 
affix the same to any deed or other document to which the company is 
party in that territory, district, or place. 

(3) The authority of any such agent shall, as between the company 
and any person dealing with the agent, continue during the period, 
if any, mentioned in the instrument conferring the authority, or if no 
peridd’ is there mentioned, then until notice of the revocation or 
determination of the agent’s authority has been given to the person 


dealing with him. 

(4) The person affixing any such official seal shall, by writing 
under his hand, on the deed or other document to which the 
seal is affixed, certify the date and place of affixing the same. 

(cl A ’deed or other document to which an official seal is duly 
affixed shall bind the company as if it had been sealed with the 


common seal of the company. 


• f Prospectus. 

80 f— (1) Ew?ry prospectus issued by or on behalf of a company or 
in relation to any intended company shall be dated, and that date 
shall, unless the contrary be proved, be taken as the date of publication 
of the prospectus. , 

(2) A copy of every such prospectus, signed by every person who is 
named therein* as a director or proposed director of the company or 
bv his agent authorised in Writing, shall be filed for registration with 
the registrar of pompanies on or before the date of Us. publication, 
and no such prospectus shall be issued until a copy thereof has been 
so filed for registration. t 

(3) The registrar shall not register any prospectus unless U is dated, 
and the copy thereof signed, in manner required by this section. 

(4) Every prospectus shall state on the face of it that a copy has 
been filed for registration as required by this section. 

(5) If a prospectus is issued without a copy thefeof being so file , 

thereof is so fildW. 
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81 : — (1) Every prospectus issued by or on behalf of a company, or 
by or *on behalf of any person who is or has been engaged or 
interested in the formation of the company, must state — 

(a) the contents of the memorandum, with the names, descrip- 
tions, and addresses of the signatories, and the number of 
shares subscribed for by them respectively ; and the number 
of founders or management or deferred shares, if any, and tke 
nature and extent of the interest of the holders in the 
property and profits of the company ; and 

(b) the number of shares, if any, fixed by the articles as the 
qualification of a director, and any provision in the articles 

* as to the remuneration of the directors ; and 

( c ) the names, descriptions, and addresses of the directors or 
proposed directors ; and 

id) the minimum subscription on y;hich the directors may proceed 
to allotment, and the amount payable on application and 
allotment on each share ; and in the case of a second or 
subsequent offer of shares, the amount offered for subscription 
on each previous allotment made within the two preceding 
, years, and the amount actually allotted, and the amount, if 
any, paid on the shares so allotted ; and 

( e ) the number and amount of shares and debentures which within 
the two preceding years have been issued, or agreed to be 
issued, as fully or partly paid up otherwise than in cash, and 
in the latter case the extent to which they are so paid up, 
and in either case the consideration for which those shares 
or debentures have been issued or are proposed or intended 
to be issued ; and 

{f) the names and addresses of the vendors of any property pur- 
chased or acquired by the company, or proposed so to be 
purchased or acquired, which is to be paid for wholly or 
partly out of the proceeds of the issue offered for subscription 
by the prospectus, or the purchase or acquisition of which has 
not been completed at the date of issue of the prospectus and 
the amount payable in cash, shares, or debentures, to the 
vendor, and where there is more than one separate vendor, 
or the company is a sub-purchaser, the amount so payable to 
each vendor; Provided that where the vendors or any of 
the'm are a firm the members of the firm shall not be treated 
as separate vendors ; and 

(g) the amount (if any) paid or payable as purchase money in cash, 
shares, or debentures, for any such property as aforesaid, 
specifying the amount (if any) payable 4 for goodwill ; and 

( h ) the amount (if any) paid within the two preceding years, or 
payable, «as commission for subscribing or agreeing to sub- 
scribe, or procuring or agreeing to procure subscriptions, 
for any shares in, or debentures of, the "company,, or the rate 
of any such commission : Provided that it shall not be 
necessary to state the commission payabte to sub-under- 
writers; and 
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(t) the amount or estimated amount of preliminary expenses ; 
and 

O') the amount paid within the two preceding years or intended 
to be paid to any promoter, and the consideration for any 
such payment ; and 

(k) the dates of and parties to every material contract, and a 
reasonable time and place at which any material contract or 
a copy thereof may be inspected : Provided that this require- 
ment shall not apply to a contract entered into in the ordinary 
course of the business carried on or intended to be carried 
on by the company, or to any contract entered into more 
than two years before the date of issue of the prospectus ; and 

(l) the names and addresses of the auditors (if any) of the 

company ; and 

{m) full 'particulars of the nature and extent of the interest (if 
any) of every director in the promotion of, or in the property 
'proposed to be acquired by, the company, or where the 
interest of such a director consists in being a partner in a 
firm, the nature and extent of the interest of the firm, with 
a statement of all sums paid or agreed to be paid to him or to 
the firm in cash or shares or otherwise by any person either 
to induce him to become, or to qualify him as, a director, or 
otherwise for services rendered by him or by the firm in 
connexion with the promotion or formation of the company ; 
and , 

(n) where the company is a company having shares of more than 
one class, the right of voting at meetings of the company 
conferred by the several classes of shares respectively. 

•(2) For the purposes of this section every person shall be deemed 
to be a vendor who has entered into any contract absolute or con- 
ditional, for the sale or purchase, or for any option of purchase, of 
any property to be acquired by the company, in any case where— 

(a) the purchase money is not fully paid at the date of issue of 
the prospectus ; or 

(b) the* purchase mtiney is to be paid or satisfied wholly or in part 

out of the proceeds of the issue offered for subscription by 
the prospectus ; or » 

(c) the contract depends for its validity or fulfilment on the result 
of that issue. # 

(3) Where any of the property to be acquired by the cpmpany is 

to be taken on leastj, this section shall apply as if the .expression 
“ vendor” included the lessor, and the expression “purchase money 
included the consideration for tfye lease, and the expression sub- 
purchaser’ # included a sub-lessee. , * » 

(4) Any condition requiring or binding any applicant for shares or 
debentures to waive compliance with any requirement of this section, 
or purporting to affect him wit^i notice of any cbntract, document, or 
matter not specifically referred to in the* prospectus, shall be void. 
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(5) Where any such prospectus as is mentioned in this section is 
published as a newspaper advertisement, it shall not be necessary 
in the advertisement to specify the contents of the memorandum or 
the signatories thereto, and the number of shares subscribed for by 
them. 

(6) In the event of non-compliance with any of the requirements <Jf 
this section, a director or other person responsible for the prospectus 
shall not incur any liability by reason of the non-compliance, if he 
proves that — 

(&) as regards any matter not disclosed, he was not cognisant 
thereof ; or 

(b) the non-compliance arose from an honest mistake of fact on 
his part ; 

Provided that in the event of non-compliance with tlm requirements 
contained in paragraph (w) of subsection (x) of this section no'-director 
or other person shall incur any liability in respect of the non- 
compliance unless it be proved that he had knowledge of the matters 
not disclosed. 

(7) This section shall not apply to a circular or notice inviting 
existing members or debenture holders of a company to subscribe 
either for shares or for debentures of the company, whether with or 
without the right to renounce in favour of other persons, but subject 
as aforesaid, this section shall apply to any prospectus whether issued 
on or with reference to the formation of a company or subsequently. 

(8) The requirements of this section as to the memorandum and the 
qualification, remuneration, and interest of directors, the names, 
descriptions, and addresses of directors or proposed directors, and the 
amount or estimated amount of preliminary expenses, shall not 
apply in the case of a prospectus issued more than one year after the 
date at which the company is entitled to commence business. 

(9) Nothing in this section shall limit or diminish any liability which 
any person may incur under the general law or this Act apart from 
this section. 

82.— (1) A company which does not issue $ prospectus on or with 
reference to its formation, shall not allot any of its shares or deben- 
tures unless before the first allotment of’ either shares or debentures 
there has bqen filed with the registrar of companies a statement in 
lieu of prospectus signed by every person who is named therein as 
a director or .a proposed director of the, company or by his agent 
authorised in writing, in the form and containing the particulars set 
out in the*Second Schedule to this Act. 

(2) This* section shall not apply to a private company or to a 
company which has allotted any shares or debentures before the first 
day of July, nineteen hundred and eight. 

88 . A company shall not previously to the statutory meetirig vary 
the terms of a contract referred to in the prospectus or statement in 
lieu of prospectus, except subject to c the approval 9f the statutory 
meeting. 
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84.— (1) Where a prospectus invites persons to subscribe for shares 
in or debentures of a company, every person who is a director of the 
company at the time of the issue of the prospectus, and every person 
who has authorised the naming of him and is named in the prospectus 
as a director or as having agreed to become a director either imme- 
diately or after an interval of time, and every promoter of the 
company, and every person who has authorised the issue of the 
prospectus, shall be liable to pay compensation to all persons who 
subscribe for any shares or debentures on the faith of the prospectus 
for the loss or damage they may have sustained by reason of any 
untrue statement therein, or in any report or memorandum appearing 
on the face thereof, or by reference incorporated therein or issued 
therewith, unless it is proved — 

(a) With respect to every untrue statement not purporting to be 
made, on the authority of an expert, or of a public official 
document or statement, that he had reasonable ground to 
believe, and did up to the time of the allotment of the shares 
or debentures as the case may be, believe, that the statement 
was true ; and 

fb) With respect to every untrue statement purporting to be a 
statement by or contained in what purports to be a copy of or 
extract from a report or valuation of an expert, that it fairly 
represented the statement, or was a correct and fair copy of 
or extract from the reports or valuation. Provided that the 
director, person named as director, promoter, or person who 
authorised the issue of the prospectus, shall be liable to pay 
compensation as aforesaid if it is proved that he had no 
reasonable ground to believe that the person making the 
statement, report, or valuation was competent to make it ; 
• and 

(^) With respect to every untrue statement purporting to be a 
statement made by an official person or contained in what 
purports to be a copy of or extract from a public official 
document, that it was a correct and fair representation of the 
statement or copy of or extract from the document : 

or unless it*is proved— #» 

(i) that having consented to become a director of the company 

he withdrew his consent before the i^ue of the prospectus, 
and thaf it was issued without his authority or ^consent ; or 

(ii) that the* prospectus was issued without his knowledge <>r 
consent, and that on becoming aware of its issue he forthwith 
gave reasonable public notice that it was issued vfithout his 
knowledge c fr consent ; or 

(iii) that after the issue of the prospectus and before allotment 
thereunder, he, on becoming aware of ar^ untrue statement 

# therein, withdfew his consent thereto, and gave reasonable 
public notifce of the withdrawal, and of the reason therefor. 

(2) Where a company existing on the eighteerfth day of August one 
thousand eight ^hundred and ninety, ha% issued shares or debentures, 
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and for the purpose of obtaining further capital by subscriptions for 
shares or debentures issues a prospectus, a director shall not be liable 
in respect of any statement therein, unless he has authorised the issue 
of the prospectus, or has adopted or ratified it. 

(3) Where the prospectus contains the name of a person as a 
director of the company, or as having agreed to become a director 
thereof, and he has not consented to become a director, or has with- 
drawn his consent before the issue of the prospectus, and has not 
authorised or consented to the issue thereof, the directors of the 
■ company, except any without whose knowledge or consent the 
prospectus was issued, and any other person who authorised the issue 
thereof, shall be liable to indemnify the person named as aforesaid 
against all damages, costs, and expenses to which he may be made 
liable by reason of his name having been inserted in the prospectus, 
or in defending himself against any action or legal proceedings brought 
against him in respect thereof. 

(4) Every person who by reason of his being a director, or named 
as a director or as having agreed to become a director, or of his having 
authorised the issue of the prospectus, becomes liable to make any 
payment under this section may recover contribution, as in ch^es of 
contract, from any other person who, if sued separately, would have 
been liable to make the same payment, unless the person who has 
become so liable was, and that other person was not, guilty of 
fraudulent misrepresentation. 

(5) For the purposes of this section — 

The expression “promoter” means a promoter who wats a party 
to the preparation of the prospectus, or of the portion thereof 
containing the untrue statement, but does not include any 
person by reason of his acting in a professional capacity for 
persons engaged in procuring the formation of the company : 

The expression “expert” includes engineer, valuer, accountant, 
and any other person whose profession gives authority to a 
statement made by him. 

Allotment. , 

8fc. — (1) No allotment shall be made of any share capital of a 
company offered to the public for subscription, unless the following 
conditions have been complied with, namely : — 

(a) the amount (if any) fixed by the memorandum or articles 
and named in the prospectus as the minimum subscription, 

t upon which the directors may proceed to allotment ; or 

(b) if no amount is so fixed and named, then the whole amount 
0/ the share capital so offered for subscription; 

has been subscribed, and the- sum payable on application for the 
amount so fixed ?nd named, or for the whole amount offered for 
subscription, has been paid to and received' by the company. 

(2) The amount so fixed and named and the whole amount aforesaid 
shall be reckoned exclusively of any amount payable otherwise than 
in cash, and is in this Act referred to as the minimum subscription. 
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(3) The amount payable on application on each share shall not be 
less than five per cent, of the nominal amount of the share. 

(4) If the conditions aforesaid have not been complied with on the 
expiration of forty days after the first issue of the prospectus, all 
money received from applicants for shares shall be forthwith repaid to 
them without interest, and, if any such money is not so repaid within 
forty-eight days after the issue of the prospectus, the directors of the 
company shall be jointly and severally liable to repay that money 
with * interest at the rate of five per centum per annum from the 
expiration of the forty-eighth day : 

Provided that a director shall not be liable if he proves that the loss 
of the money was not due to any misconduct or negligence on his part. 

(5) Any condition requiring or binding any applicant for shares to 
waive compliance with any requirement of this section shall be void. 

(6) This section, except subsection (3) thereof, shall not apply to 
any allotment of shares subsequent to the first allotment of shares 
offered to the public for subscription. 

(7) In the case of the first allotment of share capital payable in cash 
of d* company which does not issue any invitation to the public 
to subscribe for its shares, no allotment shall be made unless 
the minimum subscription (that is to say) : — 

(a) the amount (if any) fixed by the memorandum or articles and 

named in the statement in lieu of prospectus as the minimum 
subscription upon which the directors may proceed to 
•allotment ; or * 

( b ) if no amount is so fixed and named, then the whole amount 
of the share capital other than that issued or agreed to be 
issued as fully or partly paid up otherwise than in cash, 

has been subscribed and an amount not less than five per cent, of the 
nominal amount of each share payable in cash has been paid to and 
received by tne company. 

This subsection shall not apply to a private company or to a 
company which has allotted any shares or debentures before the first 
day of Jul^ nineteen hundred and eight. 

86.— (1) An allotment ftiade by a company to an applicant in 
contravention of the provisions of the last forgoing section shall be 
voidable at the instance of the applicant within one mdnth after the 
holding of the statutory meeting of die company and not later, and 
shall be so voidable notwithstanding fiat the company is in course of 
being wound up. $ * 

(2) If any director of a company knowingly contravenes* or permits 
or authorises the contravention of any of the provisions of the last 
foregoing ^section with respect \o allotment he shall be liable to 
compensate the comply and the allottee respectively foi any loss, 
damages, or costs which the company or the allottee may have sustained 
or incurred thereby : Provided that proceedings to recover any such 
loss, damages, # or costs shall not be commenced after the expiration ot 
two years from the date of the allotment. 
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87 . — (1) A company shall not commence any business or exercise 
any borrowing powers unless — 

(a) shares held subject to the payment of the whole amount 
thereof in cash have been allotted to an amount not less in 
the whole than the minimum subscription ; and 

(b) every director of the company has paid to the company on 
each of the shares taken or contracted to be taken by him, 
and for which he is liable to pay in cash, a proportion .equal 
to the proportion payable on application and allotment on 
the shares offered for public subscription, or in the case of 
a company which does not issue a prospectus inviting the 
public to subscribe for its shares, on the shares payable in 
cash ; and 

(c) there has been filed with the registrar of companies a 
statutory declaration by the secretary or one of r the directors, 
in the prescribed form, that the aforesaid conditions have been 
complied with ; and 

(d) in the case of a company which does not issue a prospectus 
inviting the public to subscribe for its shares, there haV'been 
filed with the registrar of companies a statement in lieu of 
prospectus. 

(2) The registrar of companies shall, on the filing of this statutory 
declaration, certify that the company is entitled to commence business, 
and that certificate shall be conclusive evidence that the company is 
so entitled : 

Provided that in the case of a company which does not issue a 
prospectus inviting the public to subscribe for its shares the registrar 
shall not give such a certificate unless a statement in lieu of prospectus 
has been filed with him. 

(3) Any contract made by a company before the date at which it 
is entitled to commence business shall be provisional only, and shall 
not be binding on the company until that date, and on that date it 
shall become binding. 

(4) Nothing in this section shall prevent the simultaneous offer for 
subscription or allotment of any shares and debentures or the receipt of 
any money payable on'application for debentures. 

(5) If. any company commences business or exercises borrowing 
powers in contravention of thi section, every person who is respon- 
sible for *the contravention sh 11, without prejudice to any other 
liability, b'e liable to a fine nc$t exceeding fifty pounds for every 
day during which the contravention continues. 

(6) Nothing in this section shall apply to a private company, or to 
a company registered before the first day of January nineteen hundred 
and one, or to a company registered before the first day of July nineteen 
hundred and eight which does not issue £ prospectus inviting the public 
to subscribe for its shares. * 
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88 .— (i) Whenever a company limited by shares makes any allot- 
ment of its shares, the company shall within one month thereafter 
file with the registrar of companies — 

(a) a return of the allotments, stating the number and nominal 
amount of the shares comprised in the allotment, the names, 
addresses, and descriptions of the allottees, and the amount 
(if any) paid or due and payable on each share ; and 

( b ) in the case of shares allotted as fully or partly paid up other- 
* wise than in cash, a contract in writing constituting the title 

of the allottee to the allotment together with any contract 
of sale, or for services or other consideration in respect of 
which that allotment was made, such contracts being duly 
stamped, and a return stating the number and nominal 
amount of shares so allotted, the extent to which they are 
to'b<i treated as paid up, and the consideration for which they 
have been allotted. , 

(2) Where such a contract as above mentioned is not reduced to 
writing, the company shall within one month after the allotment file 
with the registrar of companies the prescribed particulars of the 
contract stamped with the same stamp duty as would have been 
payable if the contract had been reduced to writing, and those par- 
ticulars shall be deemed to be an instrument within the meaning of 
the Stamp Act, 1891, and the registrar may, as a condition of filing 
the particulars, require that the duty payable thereon be adjudicated 
under section twelve of that Act. 

(3) If default is made in complying with the requirements of this 
section, every director, manager, secretary, or other officer of the 
company, who is knowingly a party to the default, shall be liable to a 
fine not exceeding fifty pounds for every day during which the default 
continues : 

Provided that, in case of default in filing with the registrar of 
companies within one month after the allotment any document 
required to be filed by this section, the company, or any person liable 
for the default, may apply to the court for relief, and the court, if 
satisfied that the omission to file the document *was accidental or due 
to inadvertence or that it is just and equitable to grant relief, may make 
an order extending the?* time for the filing of the document for such 
period as the court may thiilk proper. 

• 

Commissions and Discounts. * 


89 .— (1) It sh&ll be lawful for a company to pay a .commission li 
any person in consideration of his subscribing or agreeing to subscribe, 
whether absolutely or conditionally, for any shares in the company, 
or procuring dr agreeing to procure subscriptions, whether absolute 
or conditional, for any shares in the company, if the payment of the 
commissioif is authorised by the Articles, ^nd the commission paid or 
agreed to be paid does^not exceed the amount or*rate so authorised, 
and if 1 'the. amount or rate per cent, of the commission paid or agreed 
to be paid is — , 

(a) In the*case of shares ’offered tp the public for subscription, 
disclosed in the prospectus ; or 
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( b ) In the case of shares not offered to the public for subscription, 
disclosed in the statement in lieu of prospectus, or in a state- 
ment in the prescribed form signed in like manner as a 
statement in lieu of prospectus and filed with the registrar of 
companies, and, where a circular or notice, not being a 
prospectus, inviting subscription for the shares is issued, also 
disclosed in that circular or notice. , 

(2) Save as aforesaid, no company shall apply any of its shares or 
capital money either directly or indirectly in payment of any com- 
mission, discount, or allowance, to any person in consideration of his 
subscribing or agreeing to subscribe, whether absolutely or con- 
ditionally, for any shares of the company, or procuring or agreeing to 
procure subscriptions, whether absolute or conditional, for any shares 
in the company, whether the shares or money be so applied by being 
added to the purchase money of any property acquired by tile company 
or to the contract price of any work to be executed for the company, 
or the money be paid out of the nominal purchase money or contract 
price, or otherwise. 

(3) Nothing in this section shall affect the power of any compapy to 
pay such brokerage as it has heretofore been lawful for a company to 
pay, and a vendor to, promoter of, or other person who receives 
payment in money or shares from, a company shall have and shall be 
deemed always to have had power to apply any part of the money or 
shares so received in payment of any commission, the payment of 
which, if made directly by the company, would have been legal under 
this section. 

90 . Where a company has paid any sums by way of commission 
in respect of any shares or debentures, or allowed any sums by way 
of discount in respect of any debentures, the total amount so paid or 
allowed, or so much thereof as has not been written off, shall be 
stated in every balance sheet of the company until the whole amount 
thereof has been written off. 

Payment of Interest out of Capital. 

91 . Where any shares of a company are issued for the purpose of 
raising money to defray the expenses of the construction of any works 
or buildings or the provision of any plant which cannot be made 
profitable foi* a lengthened period, the company may pay interest on 
so mucfv of that share capital as is for the time being paid up for the 
period afid subject to the conditions and restrictions in this section 
metftionedi and may charge the same to capital as part of the cost of 
construction '®i the work or building, or the provision , of plant: 

Provided thatv- 

(1) No such payment shall be made unless the same is authorised 

by the articles or by special resolution : ( 

(2) No such payment, whether authorised by the articles or by 
special resolution, shall be mad 3 without the previous sanction 
of the Board of Trade : 
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(3) Before sanctioning any such payment the Board of Trade may, 
at the expense of the company, appoint a person to inquire 
and report to them as to the circumstances of the case, and 
may, before making the appointment, require the company to 
give security for the payment of the costs of the inquiry : 

(4) The payment shall be made oiily for such period as may be 
o determined by the Board of Trade ; and such period shall in 

no case extend beyond the close of the half year next after the 
’ half year during which the works or buildings have been 
actually completed or the plant provided : 

(5) The rate of interest shall in no case exceed four per cent, per 
annum or such lower rate as may for the time being be 
prescribed by Order in Council : 

(6) The payment of the interest shall not operate as a reduction 

of the amount paid up on the shares in respect of which it is 
paid : 5 

(7) The accounts of the company shall show the share capital on 
which, and the rate at which, interest has been paid out of 
capital during the period to which the accounts relate : 

(8) Nothing in this section shall affect any company to which the 
Indian Railways Act, 1894, as amended by any subsequent 
enactment applies. 

Certificates of Shares, &c. 

92 . — (1) Every company shall, ’within two months after the allot- 
ment of any of its shares, debentures, or debenture stock, and within 
two months after the registration of the transfer of any such shares, 
debentures, or debenture stock, complete and have ready for delivery 
the certificates of all shares, the debentures, and the certificates of all 
debenture stock* allotted or transferred, unless the conditions of issue 
of the shares, 'debentures, or debenture stock otherwise provide. 

(2) If default is made in complying with the requirements of this 
section, the company, and every director, manager, secretary, and 
other officer of the company who is knowingly a party to the default, 
shall be liable to a fine not exceeding five pounds for every day during 
which the default continues „ 


Information as to Mortgages, Charges, &c* 

93 . — (1) Every mortgage^ or charge created .after th£ first day cf 
July nineteen hundred and eight by a company registered in England 
or Ireland and being either— * 

(а) a mortgage of charge for the purpose of securing any issue of 

debentures ; or ^ » 

(б) a mortgage or charge on uncalled share capital of the company ; 

. or 

(c) a mortgage or charge created or evidenced by an instrument 
which, if executed by *jn individual, wovfld require registration 
as a bill of sale ; or * 
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( d ) a mortgage or charge on any land, wherever situate, or any 
interest therein ; or 

(e) a mortgage or charge on any book debts of the company ; or 

if) a floating charge on the undertaking or property of the 
company, 

shall, so far as any security on the company’s property or undertaking 
is thereby conferred, be void against the liquidator and any creditor of 
the company, unless the prescribed particulars of the mortgage or 
charge, together with the instrument (if any) by which the mortgage or 
charge is created or evidenced, are delivered to or received by the 
registrar of companies for registration in manner required by this Act 
within twenty-one days after the date of its creation, but without 
prejudice to any contract or obligation for repayment of the money 
thereby secured, and when a mortgage or charge becomes void under 
this section the money secured thereby shall immediately become 
payable : '* 

Provided that — 

(i) in the case of a mortgage or charge created out of the United 
Kingdom comprising solely property situate outside the 
United Kingdom, the delivery to and the receipt by the 
registrar of a copy of the instrument by which the mortgage 
or charge is created or evidenced, verified in the prescribed 
manner, shall have the same effect for the purposes of this 
section as the delivery and receipt of the instrument itself, 
and twenty-one days after the date on which the instrument 
or copy could, in due course of post, and if despatched with 
due diligence, have been received in the United Kingdom, 
shall be substituted for twenty-one days after the date of the 
creation of the mortgage or charge, as the time within which 
the particulars and instrument or copy are to, be delivered' to 
the registrar; and 

(ii) where the mortgage or charge is created in the United 
Kingdom but comprises property outside the United Kingdom, 
the instrument creating or purporting to create the mortgage 
or charge may be sent for registration notwithstanding that 
further proceedings may be necessary to make tile mortgage 
or charge valid or effectual according to the law of the country 
in which the property is situate ; and 

(iii) where a negotiable instrument has been given to secure the 
payment of any book debts of a company, the deposit of the 
instrument for the purpose of securing an advance to the 

® company shall not for the purposes of this section be treated 
as a mortgage or charge on those book debts ; and 

(iv) the holding of debentures entitling the holder to a charge 
on land shall not be deemed to be an interest in land. 

(2) The registrar shall keep, with respect to oach company, a register 
in the prescribed form of all the mortgages and charges created by the 
company after the fij-st day of July nineteen hundred and" eight and 
requiring registration under this section, and shall, on, payment of the 
prescribed fee, enter in the register, with respect to every such 
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mortgage or charge, the date of creation, the amount secured by it, 
short particulars of the property mortgaged or charged, and the names 
of the mortgagees or persons entitled to the charge. 

(3) Where a series of debentures containing, or giving by reference 
to any other instrument, any charge to the benefit of which the 
debenture holders of that series are entitled pari passu is created by 
» company, it shall be sufficient if there are delivered to or received by 
the registrar within twenty-one days after the execution of the deed 
containing the charge or, if there is no such deed, after the execution 
of any debentures of the scries, the following particulars : — 

(a) the total. amount secured by the whole series; and 

( b ) the dates of the resolutions authorising the issue of the series 
and the date of the covering deed, if any, by which the 
security is created or defined ; and 

(c) a general description <?f the property charged; and 

(d) the names of the trustees, if any, for the debenture holders ; 
together with the deed containing the charge, or, if there is no such 
deed* one of the debentures of the series, and the registrar shall, on 
payment of the prescribed fee, enter those particulars in the register : 

Provided that, where more than one issue is made of debentures 
in the series, there shall be sent to the registrar for entry in the 
register particulars of the date and amount of each issue, but an 
omission to do this shall not affect the validity of the debentures issued. 

(4) W^ere any commission, allowance, or discount has been paid 
or made either directly or indirectly by the company to any person in 
consideration of his subscribing or agreeing to subscribe, whether 
absolutely or conditionally, for any debentures of the company, or 
prpeuring or agreeing to procure subscriptions, whether absolute or 
conditional, foil any such debentures, the particulars required to be 
sent for registration under this section shall include particulars as to 
the amount or rate per cent, of the commission, discount, or allowance 
so paid or made, but an omission to do this shall not affect the validity 
of the debentures issued : 

Provided Jhat the deposit of any debentures as security for any debt 
of the company shall n<yt for the purposes of this provision be treated 
as the issue of the debentures at a discount. 

(5) The registrar shall give a certificate under his hand of the 

registration of any mortgage or charge registered in pursuance of this 
section, stating the amount thereby secured, and the certificate shall 
be conclusive evidence that the requirements of this section r.s # to 
registration have been complied with. * 

(6) The company shall cquse a copy of every certificate of regis- 
tration given under this section to be, endorsed on every debenture 
or certificate of debenture stock which is issued by # the company, and 
the payment of which* is secured by the mortgage or charge so 
registered 

Provided that nothing in tjiis subsection shall be construed as 
requiring a company to cause a certificate of registration of any 
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mortgage or charge so given to be endorsed on any debenture or 
certificate of debenture stock which has been issued by the company 
before the mortgage or charge was created. 

(7) It shall be the duty of the company to send to the registrar for 
registration the particulars of every mortgage or charge created by the 
company and of the issues of debentures of a series, requiring regis- 
tration under this section, but registration of any such mortgage o fir 
charge may be effected on the application of any person interested 
therein. 

Where the registration is effected on the application of some person 
other than the company, that person shall be entitled to recover from 
the company the amount of any fees properly paid by him to the 
registrar on the registration. 

(8) The register kept in pursuance of this section shall be open to 
inspection by any person on payment of the prescribed fee, not 
exceeding one shilling for each inspection. 

(9) Every company shall cause a copy of every instrument creating 
any mortgage or charge requiring registration under this section to be 
kept at the registered office of the company : Provided that, in the case 
of a series of uniform debentures, a copy of one such debenture shall 
be sufficient. 

94 . — (1) If any person obtains an order for the appointment of a 
receiver or manager of the property of a company, or appoints such a 
receiver or manager under any powers contained in any instrument, he 
shall within seven days from the date of the order or of the appointment 
under the powers contained in the instrument give notice of the fact to 
the registrar of companies, and the registrar shall, on payment of the 
prescribed fee, enter the fact in the register of mortgages and charges. 

(2) If any person makes default in complying with the requirements 
of this section he shall be liable to a fine not exceeding five pounds 
for every day during which the default continues. 

95 . — (1) Every receiver or manager of the property of a company 
who has been appointed under the powers contained in any instrument, 
and who has taken possession, shall, once in eVery half year while he 
remains in possession, and also on ceasing to act as receiver or manager, 
file with the Registrar of companies an abstract in the prescribed form 
of his receipts and payments during the period to which the abstract 
relates, and sfi^ll also on ceasing to act as receiver or manager file with 
the registrar notice to that effect, and the registrar shall enter the 
nonce in the register of mortgages and charges. 

(2) Every receiver or manager who makes default in Complying with 
the provisions of this section shall be liable to a fine not exceeding fifty 
pounds. 1 

90 . A judge of the High Court, on being satisfied that tHe omission 
to register a mortgage, or charge within the time hereinbefore required, 
or that the omission or misstatement of any particular, .with respect to 
any such mortgage or charge, was accidental, or due to inadvertence 



The Companies ( Consolidation ) Act, igoS. 305 


or to some other sufficient cause, or is not of a nature to prejudice the 
position of creditors or shareholders of the company, or that on other 
grounds it is just and equitable to grant relief, may, on the application 
of the company or any person interested, and on such terms and 
conditions as seem to the judge just and expedient, order that the time 
for registration be extended, or, as the case may be, that the omission 
or*misstatement be rectified. 


97 . -The registrar of companies may, on evidence being given to his 
satisfaction that the debt for which any registered mortgage or charge 
was given has been paid or satisfied, order that a .memorandum of 
satisfaction be entered on the register, and shall if required furnish the 
company with a copy thereof. 

• 

98 . The registrar of companies shall keep a chronological index, in 
the prescribed* form and with the prescribed particulars, of the 
mortgages or charges registered with him under this Act. 


99. — ( x ) if any company makes default in sending to the registrar of 
complies for registration the particulars of any mortgage or charge 
created by the company, and of the issues of debentures of a series, 
requiring registration with the registrar under the foregoing provisions 
of this Act, then, unless the registration has been effected on the 
application of some other person, the company, and every director, 
manager, secretary, or other person who is knowingly a party to the 
default, shall on conviction be liable to a fine not exceeding fifty 
pounds fo? every day during which the default continues. 

(2) Subject as aforesaid, if any company makes default in complying 
with any of the requirements of this Act as to the registration with the 
registrar of any mortgage or charge created by the company, the 
company and every director, manager, and other officer of the company, 
who knowingly and wilfully authorised or permitted the default shall, 
without prejudice to any other liability, be liable on summary con- 
viction to a fine not exceeding one hundred pounds. 

(3) If any person knowingly and wilfully authorises or permits the 
delivery of any debenture or certificate of debenture stock requiring 
registration with the registrar under the foregoing provisions of 
this Act without a copy of the 'certificate of registration being endorsed 
upon it, he shall, without prejudice to any other liability, be liable on 
summary conviction to a fine not exceeding one hundred pcfands. 


100 .— (1) Every limited company shall keep a register Of mortgages 
and enter therein all mortgages and charges specifically ^ffectiwg 
property of the company, giving in each case a short descnptipn ot the 
property mortgaged or charged, the amount of the mortgage or charge, 
and (except, in the case of securities V> bearer) the names of the 
mortgagees or persons entitled thereto. * § 

(2) If • any . director, manager, or other officer of the company 
knowingly ahd wilfully authorises or permits the omission of any entry 
required to be made in pursuance, of this section, h* shall be liable to a 
fine not exceedin'!: fifty pounds. * 2Q # 
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101. — (1) The copies of instruments creating any. mortgage or charge 
requiring registration under this Act with the registrar of companies, 
and the register of mortgages kept in pursuance of the last foregoing 
section, shall be open at all reasonable times to the inspection of any 
creditor or member of the company without fee, and the register of 
mortgages shall also be open to the inspection of any other person on 
payment of such fee, not exceeding one shilling for each inspection, 
as the company may prescribe. 

(2) If inspection of the said copies or register is refused, any officer 
of the company refusing inspection, and every director and manager of 
the company authorising or knowingly and wilfully permitting the 
refusal, shall be liable to a fine not exceeding five pounds, and a further 
fine not exceeding two pounds for every day during which the refusal 
continues ; and, in addition to the above penalty as respects companies 
registered in England or Ireland, any judge of the High Court sitting 
in chambers, or the judge of the court exercising the stannaries 
jurisdiction in the case of companies subject to that jurisdiction, may 
by order compel an immediate inspection of the copies or register. 

102. — (1) Every register of holders of debentures of a company 'shalE 
except when closed in accordance with the articles during such period 
or periods (not exceeding in the whole thirty days in any year) as 
may be specified in the articles, be open to the inspection of the 
registered holder of any such debentures, and of any holder of shares 
in the company, but subject to such reasonable restrictions as the 
company may in general meeting impose, so that at least two hours 
in each day are appointed for inspection, and every such holder may 
require a copy of the register or any part thereof on payment of 
sixpence for every one hundred words required to be copied. 

(2) A copy of any trust deed for securing any issue of debentures 
shall be forwarded to every holder of any such debentures at his request 
on payment in the case of a printed trust deed of the sum of one shilling 
or such less sum as may be prescribed by the company, or, where the 
trust deed has not been printed, on payment of sixpence for every one 
hundred words required to be copied. 

(3) If inspection is refused, or a copy is refused or ncrt forwarded, 
the company shall be liable to a fine not exceeding five pounds, and to 
a further fine not exceeding two pounds for every day during which 
the refusal continues, ^and every director, manager, secretary, or other 
officer of the company who knowingly authorises or permits the refusal 
shall incur the like penalty. 

Debentures and Floating Charges. 

103. A condition contained in any debentures or in any deed for 
securing any debentures, \vhe^her' issued or executed before or after 
the passing of this Act, shall not be invalid by reason only that 
thereby the debentures are made irredeemable*' or redeepiabie only 
on the happening pf a contingency, however remote, or on the 
expiration of a period, however long, any rule of equity to the 
contrary notwithstanding. 
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104 .— (1) Where either before or after the passing of this Act a 
company has redeemed any debentures previously issued,' ‘the company, 
unless the articles or the conditions of issue expressly otherwise provide, 
or unless the debentures have been redeemed in pursuance of any 
obligation on the company so to do (not being an obligation enforceable 
only by the person to whom the redeemed debentures were issued or 
h^s assigns), shall have power, and shall be deemed always to have 
had power, to keep the debentures alive for the purposes of re-issue, 
and where a company has purported to exercise such a power the 
company shall have power, and shall be deemed always to have had 
power, to re-issue the debentures either by re-issuing the same 
debentures, or by issuing other debentures in their place, and upon 
such a re-issue the person entitled to the debentures shall have, and 
shall be deemed always to have had, the same rights and priorities 
as if the debentures had not previously been issued. 

(2) Where with the object* of keeping debentures alive for the 
purpose of re-issue they have either before or after the passing of 
this Act been transferred to a nominee of the company, a transfer from 
that nominee shall be deemed to be a re-issue for the purposes of this 
section. 

(3) Where a company has either before or after the passing of this 
Act deposited any of its debentures to secure advances from time to 
time on current account or otherwise, the debentures shall not be 
deemed to have been redeemed by reason only of the account of the 
Company having ceased to be in debit whilst the debentures remained 
so deposited. 

(4) The re-issue of a debenture or the issue of another debenture in 
its place under the power by this section given to, or deemed to have 
been possessed by, a company, whether the re-issue or issue was made 
before or after the passing of this Act, shall be treated as the issue of 
a new debenture for the purposes of stamp duty, but it shall not be so 
treated for the purposes of any provision limiting the amount or number 
of debentures to be issued : 

Provided that any person lending money on the security of a 
debenture re-issued under this section which appears to be duly 
stamped may give the debenture in evidence in any proceedings for 
enforcing his security without payment of the stamp duty or any 
penalty in respect thereof, * unless he had notice or, but for his 
negligence, might have discovered, that the debenture was not duly 
stamped, but in’any such case the company shall be liable to pay 
the proper stamp, duty and penalty. 

(5) Nothing in this section shall prejudice- 

fa) the operation of any judgment or order of a coprt. of iompet^nt 
jurisdiction pronounced or made before the seventh day of 
March nineteen hundred and seven as between the parties to 
the* proceedings in which the ju^igiyent was pronounced or the 
order made, an $ any appeal from any such'judgment or order 
♦ shall be decided as if this Act had not been passed ; or 
(b) any power to issue debentures in the place of any debentures 
paid off or otherwise satisfied or extinguished, reserved to a 
company by its debentures or the 'securities for the same. 
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105 . A contract with a company to take up and pay for any deben- 
tures of the 1 company may be enforced by an order for specific 
performance. 

108 . Notwithstanding anything contained in the statute of the Scots 
Parliament of 1696, chapter twenty-five, debentures to bearer issued in 
Scotland are declared to be valid and binding according to their .terms. 

r 

107 . — (1) Where, in the case of a company registered in England or 
Ireland, either a receiver is appointed on behalf of the holders ^of any 
debentures of the company secured by a floating charge, or possession 
is taken by or on behalf of those debenture holders of any property 
comprised in or subject to the charge, then, if the company is not at 
the time in course of being wound up, the debts which in every 
winding up are under the provisions of Part IV. of this Act relating 
to preferential payments to be paid in priority to all other debts, shall 
be paid forthwith out of any .assets coming to the hands" of the receiver 
or other person taking possession as aforesaid in priority to any claim 
for principal or interest in respect of the debentures.* 

(2) The periods of time mentioned in the said provisions of Part IV. 
of this Act shall be reckoned from the date of the appointment <of the 
receiver or of possession being taken as aforesaid, as the case may 
be. 

(3) Any payments made under this section shall be recouped as far as 
may be out of the assets of the company available for payment of 
general creditors. 

Statement to be published by Banking and certain other 
Companies . 

108 . — (1) Every company being a limited banking company or an 
insurance company or a deposit, provident, or benefit society shall, 
before it commences business, and also on the first Monday in February 
and the first Tuesday in August in every year during which it carries 
on business, make a statement in the form marked C in the First 
Schedule to this Act, or as near thereto as circumstances will admit. 

(2) A copy of the statement shall be put up in a conspicuous place 
in the registered office of the company, and.in every branch office or 
place where the business of the company is carried on. 

(3) Every member and every creditor of the company shall be 
entitled to a copy of the statement, on payment of a sum not exceeding 
sixpence. 

(4) If default is made in compliance with this section, the company 
sfeall be liable to a fine not exceeding five pounds for every day during 
which tlte default continues ; and every director and manager of the 
company'who knowingly and wilfully authorises or permits the default 
shall be liable to the like penalty. 

(5) For the purposes of this Act a company that carries on the 

business of insurance in common with any other business or businesses 
shall be deemed to be an insurance company. * * 

* As to the inclusion among debts having priority under this section of any 
amount due in respect of compensation under Yhe Workmen’s Compensation Act, 1906, 
see Section 19 of The Workmen’s Compensation Act, 1923. 
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(6) This section shall not apply to any life assurance company nor 
any other assurance company to which the provisions of the Life 
Assurance Companies Acts, 1870 to 1872, as to the annual statements 
to be made by such a company, apply with or without modifications, 
if the company complies with those provisions.* 


* Inspection and Audit. 

109. — (1) The Board of Trade may appoint one or more competent 
inspectors to investigate the affairs of any company and to report 
thereon in such manner as the Board direct — 

(i) In the case of a banking company having a share capital, on 
the application of members holding not less than one third of 
the shares issued : 

(ii) In th<5 case of any other company having a share capital, on 

tHe application of members holding not less than one tenth 
of the shares issued : • 

(iii) In the case of a company not having a share capital, 

on the application of not less than one fifth in number of the 
persons on the company’s register of members. 

(2*) The application shall be supported by such evidence as the 
Board of Trade may require for the purpose of showing that the 
applicants have good reason for, and are not actuated by malicious 
motives in requiring, the investigation ; and the Board of Trade may, 
before appointing an inspector, require the applicants to give security 
for payment of the costs of the inquiry. 

(3) It* shall be the duty of all o*fficers and agents of the company to 
produce to the inspectors all books and documents in their custody or 


# (4) An inspector • may examine on oath the officers apd agents of 
the company ki relation to its business, and may administer an oatn 
accordingly. • 

(c) if any officer or agent refuses to produce any book or document 
which under this section it is his duty to produce, or to answer any 
question relating to the affairs of the company, he shall be liable to a 
fine not exceeding five^pounds in respect of each offence. 

(6) On the conclusion of the investigation the inspectors shall report 
their opinion to the Board of Trade, and a copy of the report shall, 
be forwarded by the Board to the registered office of the pompany, and 
a further copy shall, at the request of the applicants for the investiga- 
tion, be delivered to them, * 

The report shall be written or printed, as the Board direct. . 

h) All expenses of and incidental to the investigation shall be 
defrayed b^the applicants / unless the Board of Trade direct the same 
to be paid/y the company, which.the Board is hereby authorised to do. 

110 ,— (1) A company may by special resolutfA appoint inspectors 
to investigate its affairs. 


Assurance 6 »S 

to the latter Act instead of the repealed Acts. 
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(2) Inspectors so appointed shall have the same powers and duties 
as inspectors appointed by the Board of Trade, except that, instead of 
reporting to the Board, they shall report in such manner and to such 
persons as the company in general meeting may direct. 

(3) Officers and agents of the company shall incur the like penalties 

in case of refusal to produce any book or document required to be 
produced to inspectors so appointed, or to answer any question, as 
they would have incurred if the inspectors had been appointed by 
the Board of Trade. 1 

111 . A copy of the report of any inspectors appointed under this 
Act, authenticated by the seal of the company whose affairs they have 
investigated, shall be admissible in any legal proceeding as evidence 
of the opinion of the inspectors in relation to any matter contained in 
the report. 

112 . — (1) Every company shall at 'each annual general meeting 
appoint an auditor or auditors to hold office until the next annual 
general meeting. 

(2) If an appointment of auditors is not made at an annual geperal 
meeting, the Board of Trade may, on the application of any member 
of the company, appoint an auditor of the company for the current 
year, and fix the remuneration to be paid to him by the company for 
his services. 

(3) A director or officer of the company shall not be capable of 
being appointed auditor of the company. 

(4) A person, other than a retiring auditor, shall not be* capable 
of being appointed auditor at an annual general meeting unless notice 
of an intention to nominate that person to the office of auditor has been 
given by a shareholder to the company not less, than fourteen da^s 
before the annual general meeting, and the company sl^all send a copy 
of any such notice to the retiring auditor, and shall givejiotice thereof 
to the shareholders, either by advertisement or in any other mode 
allowed by the articles, not less than seven days before the annual 
general meeting : 

Provided that if, after notice of the intention to nominate an auditor 
has been so given, an annual general meetikg is called* for a date 
fourteen days or less after the notice has been given, the notice, 
though not given within the time required by this provision, shall be 
deemed to have been pVoperlv given for the purposes 'thereof, and the 
notice to be sent or given by the company may, .instead of being 
sent or given -within the time required by this provision, be sent or 
given at t^ie same time as the notice of the annual general meeting. 

(5) The. first auditors of the company may be appointed by the 
directors before the statutory meeting, and if so appointed shall hold 
office until the first annual general meeting, unless previously removed 
by a resolution of %b<e shareholders in general meeting, in which case 
the shareholders at that meeting may appoint auditors. . t 

(6) The directors may fill any casual vacancy in the office of auditor, 

but while any such Vacancy continue^ the surviving^ or continuing 
auditor or auditors, if any, mhy act. s 
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(7) The remuneration of the auditors of a company shall be fixed 
by the company in general meeting, except that the remuneration of 
any auditors appointed before the statutory meeting, or to fill any 
casual vacancy, may be fixed by the directors. 

113 . — (1) Every auditor of a company shall have a right of access 
at all times to the books and accounts and vouchers of the company, 
£nd shall be entitled to require from the directors and officers of the 
company such information and explanation as may be necessary for 
the performance of the duties of the auditors. 

(2) The auditors shall make a report to the shareholders on the 
accounts examined by them, and on every balance sheet laid before 
the company in general meeting during their tenure of office, and the 
report shall state — 

(a) wh'etljer or not they have obtained all the information and 
explanations they have required ; and 

(b) whether, in their opinion, the balance sheet referred to in 
the report is properly drawn up so as to exhibit a true and 
correct view of the state of the company’s affairs according to 

• the best of their information and the explanations given to 
them, and as shown by the books of the company. 

(3) The balance sheet shall be signed on behalf of the board by 
two of the directors of the company, or if there is only one director, 
by that director, and the auditors’ report shall be attached to the 
balance sheet, or there shall be inserted at the foot of the balance 
sheet a «reference to the report, and the report shall be read before 
the company in general meeting, and shall be open to inspection by 
any shareholder. 

Any shareholder shall be entitled to be furnished with a copy of the 
balance sheet and auditors’ report at a charge not exceeding sixpence 
for every hundred words. 

(4) If any copy of a balance sheet which has not been signed as 
required by this section is issued, circulated, or published, or if any 
copy of a balance sheet is issued, circulated, or published without 
either having a copy of the auditors’ report attached thereto or con- 
taining such reference tp that report as is required by this section, the 
company, and every director, manager, secretary, or other officer 
of the company who is knowingly a party to the default, shall on 
conviction be liable to a fine not exceeding fift^ pounds. - 

(5) In the case* of a banking company registered after the fifteenth 

day of August eighteen hundred and seventy-nine — } 

(a) if the company has branch banks beyond the limits ‘Of Europe, 
it shall be sufficient if the auditor is allowed access to such 
copies of and extracts from the books and accounts of any 
such branch as have be£h tVdnstjiitted to the head office of 
the company v,i the United Kingdom ; flttd 

(W the*balance»sheet must be signed by the secretary or manager 
(if any), and where there are more than three directors of 
the company by at least three of those directors, and where 
there are not more than three directors by all the directors. 
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114 . *— (i) Holders of preference shares and debentures of a company 
shall have th£ same right to receive and inspect the balance sheets of 
the company and the reports of the auditors and other reports as 
is possessed by the holders of ordinary shares in the company. 

(2) This section shall not apply to a private company, nor to a 
Company registered before the first day of July nineteen hundred and 
eight. 

Carrying on Business with less than the legal Minimum of 
Members. 

115 . If at any time the number of members of a company is reduced, 
in the case of a private company, below two, or, in the case of any 
other company, below seven, and it carries on business for more than 
six months while the number is so reduced, every person who is a 
member of the company during the time that it so carries -on business 
after those six months, and is cognisant of the fact that it is carrying 
on business with fewer than two members, or seven members, as 
the case may be, shall be severally liable for the payment of the whole 
debts of the company contracted during that time, and may be sued 
for the same, without joinder in the action of any other member 

Service and Authentication of Documents. 

110 . A document may be served on a company by leaving it at or 
sending it by post to the registered office of the company. 

117 . A document or proceeding requiring authentication by a 
company may be signed by a director, secretary, or other sfathorised 
officer of the company, and need not be under its common seal. 

Tables and Forms. 

118 . — (1) The forms in the Third Schedule to this Act or forms as 
near thereto as circumstances admit shall be used in ,all matters to 
which those forms refer. 

(2) The Board of Trade may alter any of the tables and forms in 
the First Schedule to this Act, so that it does not increase the amount 
of fees payable to the registrar in the said schedule mentioned, and 
may alter or add to the forms in the said ThirS Schedule. 

(3) Any such table or form, when altered, shall be published in the 
London Gaqette, and*thenceforth shall have the same force as if it 
were included in one of the Schedules to this Act, but no alteration 
made by the *Board of Trade in Table ^ in the said First Schedule 
shall affect any company registered before the alteration, or repeal, as 
respects tliat company, any portion of that table 

t 

Arbitrations. 

119 . — (1) A company may by writing und^j- its common seal agree 
to refer and may refer to arbitration, in accordance with .the Railway 
Companies Arbitration Act, 1859, any existing or futurd difference 
between itself and atfy other company *>r person. 

* See* also Section 113 (3). 
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(2) Companies parties to the arbitration may delegate to the arbi- 
trator power to settle any terms or to determine any* matter capable 
of being lawfully settled or determined by the companies themselves, 
or by their directors or other managing body. 

(3) All the provisions of the Railway Companies Arbitration Act, 
1859, shall apply to arbitrations between companies and persons in 

.pursuance of this Act; and in the construction of those provisions 
“the companies" shall include companies under this Act. 

• 

Power to compromise. 

120. — (1) Where a compromise or arrangement is proposed between 
a company and its creditors or any class of them, or between the 
company and its members or any class of them, the court may, on the 
application ih a summary way of the company or of any creditor or 
member ol the company or, in the case of a company being wound up, 
of the liquidator, order a meeting of the creditors or class of creditors, 
or of the members of the company or class of members, as the case 
may be, to be summoned in such manner as the court directs. 

(2) If a majority in number representing three fourths in value of 
the* creditors or class of creditors, or members or class of members, as 
the case may be, present either in person or by proxy at the meeting, 
agree to any compromise or arrangement, the compromise or arrange- 
ment shall, if sanctioned by the court, be binding on all the creditors 
or the class of creditors, or on the members or class of members, as 
the case may be, and also on the company or, in the case of a company 
in the course of being wound up*, on the liquidator and contributories 
of the company. 

(3) In this section the expression “company" means any company 
liable to be wound up under this Act. 

• 

* Meaning 0 f “ Private Company ” 

121. *— (i)* For the purposes of this Act the expression “private 
company" means a company which by its articles — 

(a) restricts the right to transfer its shares ; and 

(b) limits the number of its members (exclusive of persons who 
, are in the employment of the company) to fifty ; and 

(c) prohibits any invitation to the public to subscribe for any 

shares*or debentures of the company? • 

(2) A private, company may, subject to anything contained in the 
memorandum or articles, by passing a special resolution and by filing 
with the registrar of companies such a statement in^lieu of prospectus 
as the company, if .a public company, would have'had tp file before 
allotting ahy of its shares or debentures, together with such a statutory 
declaration as the company, if £ public company, would have had 
to file before commencing business, turn*itself ipjo a public company. 

(3) # Whqre two f or *morfe persons hold one or more shares in a 

company* jointly they shall, for the purposes of this section, be treated 
as a single member. , ^ * ’ 

~ * See also The Companies Act, 1913 (p. 4 10 )- 
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PART IV. 

Winding Up. 

Preliminary. 

122. — (1) The winding up of a company may be either — 

(i) by the court ; or 

(ii) voluntary ; or 

(iii) subject to the supervision of the court. 

(2) The provisions of this Act with respect to winding up apply, 
unless the contrary appears, to the winding up of a company in any 
of those modes. 


Contributories. 

123. — (1) In the event of a company being wound up, every present 
and past member shall, subject to the provisions of this section, be 
liable to contribute to the assets of the company to an amount sufficient 
for payment of its debts and liabilities and the costs, charges, and 
expenses of the winding up, and for the adjustment of the rights 
of the contributories among themselves, with the qualifications fol- 
lowing (that is to say) : — 

(i) A past member shall not be liable to contribute if he has 

ceased to be a member for one year or upwards before the 
commencement of the winding up : 

(ii) A past member shall not be liable to contribute in respect 

of any debt or liability of the company contracted after he 
ceased to be a member : 

(iii) A past member shall not be liable to contribute unless it 

appears to the court that the existing members are unable to 
satisfy the contributions required to be made by them in 
pursuance of this Act : 

(iv) In the case of a company limited by shares no contribution 

shall be required from any member exceeding the amount, 
if any, unpaid on the shares in respect, of which he is liable as 
a present or past member : 

(v) In the case of accompany limited by guarantee, no contribution 

shall be required from any member exceeding the amount 
undertaken to be contributed by him to the assets of the 
compdny in the event of its beings wound up : 
fvi) Nothing in this Act shall invalidate any provision contained 
in* any policy of insurance or other contract whereby the 
liability of individual members oTn the policy or contract is 
restricted, or whereby 1 * the* funds of the company are alone 
made liable in respect of the policy or t .contract : 

(vii) A sum due to any member of a company/ in his character of 
a member, by way of dividends, profits, or otherwise, shall 
not be deemed to be £ debt of- the company, payable to that 
member in a case cff competition between himself and any 
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other creditor not a member of the company ■ but any such 
sum may be taken into account for the purpose of the final 
adjustment of the rights of the contributories among 
themselves. 

(2) In the winding up of a limited company, any director or 
manager, whether past or present, whose liability is, in pursuance of 
♦his Act, unlimited, shall, in addition to his liability (if any) to 
contribute as an ordinary member, be liable to make a further contri- 
bution as if he were at the commencement of the winding up a 
member of an unlimited company : Provided that — 

(i) A past director or manager shall not be liable to make such 
further contribution if he has ceased to hold office for 
a ye$r or upwards before the commencement of the winding 
up : 

(ii) A pas*t director or manager shall not be liable to make such 

further contribution 'in respect of any debt or liability of 
the company contracted after he ceased to hold office : 

(iii) Subject to the articles of the company, a director or manager 

, shall not be liable to make such further contribution unless 

the court deems it necessary to require that contribution in 
order to satisfy the debts and liabilities of the company, and 
the costs, charges, and expenses of the winding up. 

(3) In the winding up of a company limited by guarantee which has 
a share capital, every member of the company shall be liable, in 
addition to the amount undertaken to be contributed by him to the 
assets 01 the company in the event of its being wound up, to contribute 
to the extent of any sums unpaid on any shares held by him. 

124. The term “contributory ” means every person liable to con- 
tribute to the assets*of a company in the event of its being wound up, 
and, in all proceedings for determining and in all proceedings prior to 
the final determination of the persons who are to be deemed contribu- 
tories, includes any person alleged to be a contributory. 

125. The liability of a contributory shall create a debt (in England 
and Ireland of the nature of a specialty) accruing due from him at 
the time when his liability commenced, but payable at the times when 
calls are made for enforcing the liability. 

126. — (1) If a contributory dies either before or after he has been 

placed on the list of contributories, his personal representatives and 
his heirs and devisees, shall be liable in a due course of^ administration 
to contribute to the assets flf the company in discharge of his liability 
and shall be contributories accordingly. . • 

(2) Whese the personal representatives are placed on ‘the list of 
contributories, the heirs or 'devisees need not be added, but, except in 
the case erf heirs or devisees of aiTy such /eal estate in England, they 
may be added as and when # the court thinks fit. 

(3) Tf tin? personal representatives make default in paying any money 
ordered to be paid by them, proceedings may be taken f or administering 
the personal a»d real estates erf the deceased contributory, or either ot 
them, and of compelling payment thereout of the money due. 

» 
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127 . If a contributory becomes bankrupt, either before or after he 
has been placed on the list of contributories, then — 

(1) his trustee in bankruptcy shall represent him for all the 
purposes of the winding up, and shall be a contributory 
accordingly, and may be called on to admit to proof against 
the estate of the bankrupt, or otherwise to allow to be paid 
out of his assets in due course of law, any money due from 
the bankrupt in respect of his liability to contribute to the 
assets of the company ; and 

(2) there may be proved against the estate of the bankrupt the 
estimated value of his liability to future calls as well as 
calls already made. 

128 . — (1) The husband of a female contributory married before 
the date of the commencement of the Married Women’s Property Act, 
1882, or the Married Women’s Property t (Scotland) Act, 1881, as the 
case may be, shall, during the continuance of the marriage, be liable, as 
respects any liability attaching to any shares acquired by her before 
that date, to contribute to the assets of the company the same sum as 
she would have been liable to contribute if she had not married, and 
he shall be a contributory accordingly. 

(2) Subject as aforesaid, nothing in this Act shall affect the pro- 
visions of the Married Women’s Property Act, 1882, or the Married 
Women’s Property (Scotland) Act, 1881. 

Winding up by Court. 

129 . A company may be wound up by the court — 

(i) if the company has by special resolution resolved that the 
company be wound up by the court : 

(ii) if default is made in filing the statutory report f or in holding 
the statutory meeting : 

(iii) if the company does not commence its business within a year 

from its incorporation, or suspends its business for a whole 
year : 

(iv) if the number of members is reduced, in the case of a private 

company, below two, or, in the case of any other company, 
below seven : ( 

(v) if the company is unable to pay its debts : 

(vi) if the court is of opinion that v it is just and equitable that 
r the, company should be wound up. 

180 . A company shall be deemed to be unable to pay its debts — 

(i) if a creditor, by assignment or otherwise, to whom the company 
is indebted in a sum exceeding fifty pounds then due, has 
served on the company, by leaving the; same at its registered 
office, a demand under his hand requiring the company t6 pay 
the sum so due, and the company has for three weeks there- 
after neglected to pay the sum, or to secure or compound for it 
to the reasonable satisfaction of the creditor; 'or 
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(ii) if, in England or Ireland, execution or other process issued 
on a judgment decree or order of any court in favour of a 
creditor of the company is returned unsatisfied in whole or 
’in part ; or 

(iii) if, in Scotland, the inducise of a charge for payment on an 
extract decree, or an extract registered bond, or an extract 
registered protest have expired without payment being made ; 
or 

(iv} if it is proved to the satisfaction of the court that the 
company is unable to pay its debts, and, in determining 
whether a company is unable to pay its debts, the court 
shall take into account the contingent and prospective 
liabilities of the company. 


131 . — (i)*The courts having jurisdiction to wind up companies 
registered in England shall be* the High Court, the chancery courts 
of the counties palatine of Lancaster and Durham, and the county 


courts. 

(2) Where the amount of the share capital of a company paid up 
or credited as paid up exceeds ten thousand pounds, a petition to wind 
up the company shall be presented to the High Court, or, in the case of 
a company whose registered office is situate within the jurisdiction of 
either of the palatine courts aforesaid, either to the High Court or to 
the palatine court having jurisdiction. 

(3) Where the amount of the share capital of a company paid up 
or creditod as paid up does not exceed ten thousand pounds, and the 
registered office of the company is situated within the jurisdiction of 
a county court having jurisdiction under this Act, a petition to wind up 
the company shall be presented to that county court. 


{4) Where a, company v is formed for working mines within the 
stannaries and is not shown to be actually working mines beyond the 
limits of the slannaries, or to be engaged in any other undertaking 
beyond those limits, or to have entered into a contract for such working 
or undertaking, a petition to wind up the company shall be presented 
to the court exercising the stannaries jurisdiction whatever may be 
the amount &f the capitaj of the company and wherever the registered 
office of the company is situate. 

(c) The Lord Chancellor may by order exclude a county court from 
having jurisdiction under this Act, and f< or the purposes of that juris- 
diction may attach its district, or any part thereof, to the High Court 
or any other county court, and may revoke or vary any such order 
or any like order made under the Companies (Winding Up) 4 ct > l8 9 °* 

' In exercising his powers under this section the tord Chancellor 

shall provide" that a county -court shall not b^.^^^f^gXuptcy' 
this Act unjess it has for the Umeobeiag jurisdiction m bankruptcy. 

An order made underpins provision shall not afttt an 5 j s ^ f ctl £” 
or powers vested in. any county court under or by virtue ot the 
Stannaries Jurisdiction (Abolition) Act, 1896. # 

(61 Fverv court in England having jurisdiction under this Act to 
wind up a company "hallfor the purposed that jurisdiction have all 
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the powers of the High Court, and every prescribed officer of the 
court shall perform any duties which an officer of the High Court 
may discharge by order of the judge thereof or otherwise in relation 
to the winding up of a company.' 

(7) Nothing in this section shall invalidate a proceeding by reason 
of its being taken in a wrong court. 

(8) For the purposes of this section the expression “registered 
office” means the place which has longest been the registered office 
of the company during the six months immediately preceding the 
presentation of the petition for winding up. 

132. Subject to general rules and to orders of transfer made under 
the authority of the Supreme Court of Judicature Act, 1873, and the 
Acts amending it, the jurisdiction to wind up companies of the High 
Court in England under this Act shall, as the Lord Chancellor may 
from time to time by general order direct, be exercised, either generally 
or in specified classes of cases, either by such judge or judges of the 
Chancery Division of the High Court as the Lord Chancellor may 
assign to exercise that jurisdiction, or by the judge who, for the time 
being, exercises the bankruptcy jurisdiction of the High Court: 

133. — (1) The winding up of a company by the court in England or 
any proceedings in the winding up may at any time and at any stage, 
and either with or without application from any of the parties thereto, 
be transferred from one court to another court, or may be retained 
in the court in which the proceedings were commenced, although it 
may not be the court in which they ought to have been commenced. 

(2) The powers of transfer given by the foregoing provisions of this 
section may, subject to and in accordance with general rules, be 
exercised by the Lord Chancellor or by any Judge of the High Court 
having jurisdiction under this Act, or, as regards any. case within the 
jurisdiction of any other court, by the judge of that court. 

(3) If any question arises in any winding-up proceeding in a county 
court which all the parties to the proceeding, or which one of them and 
the judge of the court, desire to have determined in the first instance 
in the High Court, the judge shall state the facts in the form of a 
special case for the opinion of the High Cckirt, and thereupon the 
special case and the proceedings, or such *of them as may be required, 
shall be transmitted to the High Court for the purposes of the deter- 
mination. 

134. The court having jurisdiction to wind up companies registered 
in Ireland shall be the High Court : 

Provided that where the High Court in Ireland makes an order for 
winding up a company it may, if it thinks lit, direct that all subsequent 
proceedings in the winding up be had in the court of bankruptcy 
having jurisdictions <in the place in which the r registered office of the 
company is situate ; and thereupon those proceedings shalj be token in 
that court of bankruptcy accordingly, and that court shall, for the 
purposes of the winding up. have all tjje powers of the High Court in 
Ireland. ‘ 
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135. The court having jurisdiction to wind up companies registered 
in Scotland shall be the Court of Session in either division thereof, or, 
in the event of a remit to a permanent Lord Ordinary, that Lord 
Ordinary during session, and in time of vacation the Lord Ordinary 
on the bills. 

1 136. Where the court in Scotland makes a winding-up order, it 
may, if it thinks fit, at any time direct all subsequent proceedings in 
the winding up to be taken before one of the permanent Lords 
Ordinary, and remit the winding up to him accordingly, and thereupon 
that Lord Ordinary shall, for the purposes of the winding up, have 
all the powers and jurisdiction of the court : 

Provided that the Lord Ordinary may report to the division of the 
court any matter which may arise in the course of the winding up. 

137.— ( 1 ) An application to the court for the winding up of a 
company shall be by petition, presented subject to the provisions of 
this section either by the company, or by any creditor or creditors 
(including any contingent or prospective creditor or creditors), contri- 
butory or contributories, or by all or any of those parties, together or 
separately : Provided that 

(a) A contributory shall not be entitled to present a petition for 
winding up a company unless — 

(i) either the number of members is reduced, in the case 
of a private company, below two, or, in the case of any 
•other company, below seven ; or 

(ii) the shares in respect of which he is a contributory, 
or some of them, either were originally allotted to him or 
have been held by him, and registered in his name, for at 
least 4x months during the eighteen months before the 

• commencement of the winding up, or have devolved on him 
through the death of a former holder ; and 

(b) A petition for winding up a company on the ground of default 
in filing the statutory report or in holding the statutory 
meeting shall not be presented by any person except a share- 
holder, nor before the expiration of fourteen days after the 
last day on which the meeting ought to have been held ; and 

(c) The court shall not give a hearing to a petition for winding up 

a company by a contingent or prospective creditor until such 
security for costs has been given as the court thinks reasonable 
and until a primA )acie case for winding up has been estab- 
lished to the satisfaction of the court. 

( 2 ) Where a'compahy is being wound up voluntarily or subject to 
supervision in England, a petition m^r be presented by the official 
receiver attached to the court, as welL as by any other person 
authorised in that behalf und^r the other provisions of this section, 
but the^coqrt shall nbt make a* winding-up order 011 the petition unless 
it is satisfied that the voluntary winding up or winding up subject to 
supervision cannot be continued with d^ie regard to the interests of 
the creditors or contributories. 


C L. 


21 
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(3) Where under the provisions of this Part of this Act any person 
as being the hdsband of a female contributory is himself a contributory, 
and a share has during the whole or any part of the six months been 
held by or registered in the name of the wife, or by or in the name 
of a trustee for the wife or for the husband, the share shall, for the 
purposes of this section, be deemed to have been held by and registered 
in the name of the husband. 

138. An order for winding up a company shall operate in favour of 
all the creditors and of all the contributories of the company as if 
made on the joint petition of a creditor and of a contributory. 

139. A winding up of a company by the court shall be deemed to 
commence at the time of the presentation of the petition for the 
winding up. 

140. At any time after the presentation of a petition for winding up 
and before a winding-up order has been made, the company, or any 
creditor or contributory, may — 

(a) where any action or proceeding against the company is pending 
in the High Court or Court of Appeal in England or Ireland, 
apply to the court in which the action or proceeding is pending 
for a stay of proceedings therein ; and 

(b) where any other action or proceeding is pending against the 
company, apply to the court having jurisdiction to wind up 
the company to restrain further proceedings in the action or 
proceeding ; 

and the court to which application is so made may, as the case may be, 
stay or restrain the proceedings accordingly on such terms as it thinks 
fit. ” 

141. — (1) On hearing the petition the court may dismiss it with or 
without costs, or adjourn the hearing conditionally or unconditionally, 
or make any interim order, or any other order that it deems just, but the 
court shall not refuse to make a winding-up order on the ground only 
that the assets of the company have been mortgaged to an amount equal 
to or in excess of those assets, or that the company has no assets. 

(2) Where the petition is presented on the ground of default in filing 
the statutory report or in holding the statutory meeting, the court may 
order the costs to be paid by any persons who, in the opinion of the 
court, are responsible for the default. < 

* 

142. W # hen a 'winding-up order has been majle, no action or pro- 
ceedings shall be proceeded with or commenced against the company 
except by leave of the court, ?nd .subject to such terms as the court 
may impose. 

143. On the making of a winding-up order, k copy 6f, the order 
must forthwith be forwarded by the company to the registrar of 
companies, who shall make a c minute thereof in his books relating to 
the company. 
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144. The court may at any time after an order for vending up, on 
the application of any creditor or contributory, and on proof to the 
satisfaction of the court that all proceedings in relation to the winding 
up ought to be stayed, make an order staying the proceedings, either 
altogether or for a limited time, on such terms and conditions as the 
court thinks fit. 

* 145. The Court may, as to all matters relating to a winding up, 
have regard to the wishes of the creditors or contributories as proved 
to it by any sufficient evidence. 


Official Receiver. 

146. — ( 1 ) E or the purposes of this Act so far as it relates to 
the winding up of companies by the court in England, the term 
“official receiver” shall mean the official receiver, if any, attached 
to the court for bankruptcy purposes, or, if there is more than one such 
official receiver, then such one of them as the Board of Trade may 
appoint, or, if there is no such official receiver, then an officer appointed 
for the purpose by the Board of Trade. 

(2)' Any such officer shall for the purpose of his duties under this Act 
be styled«the official receiver. 


147.— (1) Where the court in England has made a winding-up order, 
there shall be made out and submitted to the official receiver a state- 
ment as to the affairs of the company in the prescribed form, verified 
by affidavit, and showing the particulars of its assets, debts, and 
liabilities, the names, residences, and occupations of its creditors, the 
securities held by them respectively, the dates when the securities were 
respectively given, and such further or other information as may be 
prescribed or as the official receiver may require. 

(2) The statement shall be submitted and verified by one or more of 
the persons who are at the time of the winding-up order the dilectors 
and by the person who is at that time the secretary or other clue 
officer of the company, or by such of the persons being or having been 
directors or officers of the company, or having taken part in the forma- 
tion of the company at any time within one year before the winding-up 
order, as the official recetver, subject to the direction of the court, may 
require to submit and verify the same. 

(3) The statement shall be submitted within fourteen days from the 

date of the order, or within such extended time as the official receiver 
or the court may for special reasons appoint. , 

(4) Any person making or concurring in making the statement . ap.l 
affidavit required by this section shall be allowed, and ^ha c pai 

the official receiver, ofit of the assets of the company, sue cos s an 
expenses incurred in and afiout the pjepantion and making of the 
statement aSd affidavit as the official receivm may consuer 
subject to an appeal to Ihe court. ' . 

(5) If any person' without reasonable excuse, makes clef amt in 

complying with the requirements of this section, lie s a default 

fine not exceeding ten pounds for every flay during w uc 1 
continues. 2I * 
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(6) Any person stating himself in writing to be a creditor or con- 
tributory of th£ company shall be entitled by himself or by his agent at 
all reasonable times, on payment of the prescribed fee, to inspect the 
statement submitted in pursuance of this section, and to a copy thereof 
or extract therefrom. But any person untruthfully so stating himself 
to be a creditor or contributory shall be guilty of a contempt of court 
and shall be punishable accordingly on the application of the liquidator 
or of the official receiver. 

148 . — (i) Where the court in England has made a winding-up order, 
the official receiver shall, as soon as practicable after receipt of the 
statement of the company's affairs, submit a preliminary report to 
the court — 

(а) as to the amount of capital issued, subscribed, ’and paid up, 
and the estimated amount of assets and liabilities ; and 

(б) if the company has failed, as to the causes of the failure ; and 

(c) whether in his opinion further inquiry is desirable, as to any 

matter relating to the promotion, formation, or failure of the 
company, or the conduct of the business thereof. 

(2) The official receiver may also, if he thinks fit, make a further 
report, or further reports, stating the manner in which the 'company 
was formed and whether in his opinion any fraud has been committed 
by any person in its promotion or formation, or by any director or 
other officer of the company in relation to the company since the 
formation thereof, and any other matters which in his opinion it is 
desirable to bring to the notice of the court. 

Liquidators. 

149 . — (1) For the purpose of conducting the proceedings in winding 
up a company and performing such duties in reference thereto as the 
court may impose, the court may appoint a liquidator ’or liquidators. 

(2) The court may make such an appointment provisionally at any 
time after the presentation of a petition and before (where the pro- 
ceedings are in England) the making of an order for winding up, or 
(where the proceedings are in Scotland or Ireland) the first appointment 
of liquidators. 

(3) Where the proceedings are in England — 

(a) If a‘ provisional liquidator is appointed before the making of 
a wiqding-up order, the official receiver or any other fit person 

„ may be appointed : 

(b) Cfa a winding-up order being made the official receiver shall 
by virtue of his office become the provisional liquidator and 
shall continue to act as _ such until he or another person 
becomes liquidator and is capable of acting as such : 

(c) When a person other than the official receiver is appointed 
liquidator he shall not be capable of acting as liquidatbr until 
he has notifUd his appointment to the registrar of companies 
and given security in f the prescribed manner to, the satisfaction 
of the Board of Trade. 
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(4) If more than one liquidator is appointed by the court, the court 
shall declare whether any act by this Act required or authorised 
to be done by the liquidator is to be done by all or any one or more 
of the persons appointed. 

(5) In a winding up in Scotland or Ireland the court may determine 
whether any and what security is to be given by a liquidator on his 
appointment. 

(6) A liquidator appointed by the court may resign or, on cause 
shown, be removed by the court. 

(7) A vacancy in the office of a liquidator appointed by the court 
shall be filled by the court. 

In a winding up in England the official receiver shall by virtue of 
his office be the liquidator during the vacancy. 

(8) Where a person other than the official receiver is appointed 
liquidator, he shall receive such salary or remuneration by way of 
percentage or otherwise as the court may direct; and, if more such 
persons than one are appointed liquidators, their remuneration shall be 
distributed among them in such proportions as the court directs. 


'(q) A liquidator shall be described as follows (that is to say) : 

(a) in a winding up in England, where a person other than the 
official receiver is liquidator, by the style of the liquidator, 
and, where the official receiver is liquidator, by the style 
of the official receiver and liquidator, and 

(b) in a winding up in Scotland or Ireland, by the style of the 
• official liquidator, 

of the particular company in respect of which he is appointed, and 
not by his individual name. 

(10) The acts of* a liquidator shall be valid notwithstanding any 
defects that may afterwards be discovered in his appointment or 
qualification.# 

150 . — (1) In a winding up by the court the liquidator *all ‘ake 
into his custody, or under his control, all the property , and tlnngs 
in action to which the company is or appears to be entitled. 

(2) In a*winding up* by the court in Scotland or Ireland, if and so 
long as there is no liquidator, all the property of the company shall 
be deemed to be in the custody of the coUit. ^ ^ 

151 . — (1) The liquidator in a winding up by the court shall have 
power, in the case of a winding up in England with tl ! e ^ an ^‘°"^ h ^ r 
of the court or of the committee of inspection, and m tl e 

a winding up in Scotland or Ireland with the sanction of the court- 
la) to bring or’ defend any action or other legal proceeding in 
the name and on behalf of tl#e company : 

(6) to carry on the business of the company, so far as may be 
. necessary for the beneficial winding up thereof : 

(c) in the case of a winding up in England, to employ a solicitor 
or other agent to take any proceedings or do any busme^ 
whiclt the liquidator is unable 1 to take or do himself , but the 
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sanction in this case must be obtained before the employment, 
except in cases of urgency, and in those cases it must be 
shown that no undue delay took place in obtaining the 
sanction : 

( d ) in the case of a winding up in Scotland or Ireland, to appoint 
a solicitor or law agent to assist him in the performance of 
his duties. 

(2) The liquidator in a winding up by the court shall have power, 
but (subject to the provisions of this section) in the case of a winding 
up in Scotland or Ireland only with the sanction of the court, — 

(a) To sell the real and personal property, and things in action of 
the company by public auction or private contract, with power 
to transfer the whole thereof to any person or company, or to 
sell the same in parcels : 

(b) To do all acts and to execute, in the name and on behalf of 
the company, all deeds, receipts, and* other documents, and 
for that purpose to use, when necessary, the company’s seal : 

(c) To prove, rank, and claim in the bankruptcy, insolvency, or 
sequestration of any contributory, for any balance against his 
estate, and to receive dividends in the bankruptcy, insolvency, 
or sequestration in respect of that balance as a separate debt 
due from the bankrupt or insolvent, and rateably with the 
other separate creditors : 

(<£) To draw, accept, make, and indorse any bill of exchange or 
promissory note in the name and on behalf of the company, 
with the same effect with respect to the liability of the 
company as if the bill or note had been drawn, accepted, 
made, or endorsed by or on behalf of the company in the 
course of its business : 

{e) To raise on the security of the assets of the company any 
money requisite : w 

(/) To take out in his official name, letters of administration to any 
deceased contributory, and to do in his official name any other 
act necessary for obtaining payment of any money due from a 
contributory or his estate which cannot be conveniently done 
in the name of the company ; and in dl such cases the money 
due shall, for the purpose of enabling the liquidator to take 
out the letters of administration or recover the money, be 
daeified to be due to the liquidator himself : 

(g) To do all such other things as may be necessary for winding 
up the affairs of the company and distributing its assets. 

(3) The ‘exercise by the liquidator in a winding up by the court in 
England of the powers conferred by this section shall be subject to the 
control of the court, and any creditor or contributory may apply to the 
court with respect to any esgsrcise oV proposed exercise of aay of those 
powers. 

(4) In the case of a winding up in Scotland or Ireland the coui’t may 
provide by any order that the liquidator may exercise any of the above 
powers, except the power to appoint a solicitor or law ^agent, without 
the sanction or intervention m the court. 
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(5) Where a liquidator is provisionally appointed by the court, the 
court may limit and restrict his powers by the order appointing him. 

(6) In a winding-up by the court in Scotland the liquidator shall, 
subject to rules made under this Act, have the same powers as a 
trustee on a bankrupt estate. 

152 . — (1) When a winding-up order has been made by the court in 
England, the official receiver shall summon separate meetings of the 
ci editors and contributories of the company for the purpose of— 

(a) determining whether or not an application is to be made to the 
court for appointing a liquidator in the place of the official 
receiver ; and 

(b) determining whether or not an application is to be made to 
the dourt for the appointment of a committee of inspection to 
act with the liquidator, and who are to be the members of 
the committee if appointed. 

(2) The court may make any appointment and order required to give 
effect to any such determination, and, if there is a difference between 
the determinations of the meetings of the creditors and contributories 
in respect of any of the matters mentioned in the foregoing provisions 
of this section, the court shall decide the difference and make such order 
thereon as the court may think fit. 

(3) In case a liquidator is not appointed by the court the official 
receiver shall be the liquidator of the company. 


153 . ‘Where in the winding up df a company by the court in England 
a person other than the official receiver is appointed liquidator he 
shall give the official receiver such information and such access to and 
facilities for inspecting the books and documents of the company, and 
generally such aid 'as may be requisite for enabling that officer to 
perform his duties under this Act. 


154 .— (!) Every liquidator of a company which is being wound up 
by the court in England shall, in such manner and at such times as 
the Board of Trade, with the concurrence of the Treasury, direct, pay 
the money .received by him to the Companies Liquidation Account at 
the Bank of England, ahd the Board shall furnish him with a certificate 
of receipt of the money so paid : . 

Provided that, if the committee of inspection satisfy the Board ot 
Trade that for the purpose of carrying on the business of the company 
or of obtaining advances, or for any other reason, it is for t c at v g 
of the creditors or contributories that the liquidator should have 
account with any other bank, the Board shall, on 1,he app ica 10 
the committee of inspection, authorise the liquidator ^ to; make his 
payments into and out of stfch other bank as the comniittee may select. 
and thereupon those payments shaft trfmtfe in the prescribed manner. 

(2) If any such liquidator at any time retail for more than ten 
days 3 suyi exceeding fifty pounds, or such other amount as the Board 
of Trade in any particular case authorise him to retain, then he 

explains the retention to the ^satisfaction of the . Boar , 
interest on the amount so retained in excess at the ra 
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cent, per annum, and shall be liable to disallowance of all or such part 
of his remuneration as the Board may think just, and to be removed 
from his office by the Board, and shall be liable to pay any expenses 
occasioned by reason of his default. 

(3) A liquidator of a company which is being wound up by the 
court in England shall not pay any sums received by him as liquidator 
into his private banking account. 

155 . — (1) Every liquidator of a company which is being woun,d up 
by the court in England shall, at such times as may be prescribed but 
not less than twice in each year during his tenure of office, send to 
the Board of Trade, or as they direct, an account of his receipts and 
payments as liquidator. 

(2) The account shall be in a prescribed form, shall be made in 
duplicate, and shall be verified by a statutory declaration in the 
prescribed form. 

(3) The Board shall cause the accoiint to be audited and for the 
purpose of the audit the liquidator shall furnish the Board with such 
vouchers and information as the Board may require, and the Board may 
at any time require the production of and inspect any books or accounts 
kept by the liquidator. 

(4) When the account has been audited, one copy thereof shall be 
filed and kept by the Board, and the other copy shall be filed with the 
court, and each copy shall be open to the inspection of any creditor, or 
of any person interested. 

(5) The Board shall cause the account when audited or a summary 
thereof to be printed, and shall send a printed copy of the account or 
summary by post to every creditor and contributory. 

156 . Every liquidator of a company which is being wound up by 
the court in England shall keep, in manner prescribed, proper books 
in which he shall cause to be made entries or minutes of proceedings at 
meetings, and of such other matters as may be prescribed, and any 
creditor or contributory may, subject to the control of the court per- 
sonally or by his agent, inspect any such books. 

157 . — (1) When the liquidator of a company which is b^ing wound 
up by the court in England has realised ail the property of the 
company, or so much thereof as can, in his opinion, be realised without 
needlessly protracting^ the liquidation, and has distributed a final 
dividend, if* any, to the creditors, and adjusted the rights of the 
contributories { among themselves, and made a final return, if any, 
to Jhe contributories, or has resigned, or lias been removed from his 
office, the«Board.of Trade shall, on his application, cause a report on 
his accounts to be prepared, and, on his complying with alLthe require- 
ments of the Board, shall take into consideration the report, and any 
objection which may be urged by any creditor, or contributory, or 
person interested against the release of the liquidator, and shall either 
grant or withhold the release accordingly, subject nevertheless? to an 
appeal to the High Court. 

(2) Where the release of a liquidators withheld the: court may, on 
the application of any creditor, or contributory, or person interested, 
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make such order as it thinks just, charging the liquidator with the 
consequences of any act or default which he may have* done or made 
contrary to his duty. 

(3) An order of the Board of Trade releasing the liquidator shall 
discharge him from all liability in respect of any act done or default 
made by him in the administration of the affairs of the company, or 
•therwise in relation to his conduct as liquidator, but any such order 
may be revoked on proof that it was obtained by fraud or by suppression 
or concealment of any material fact. 

(4) Where the liquidator has not previously resigned or been 
removed, his release shall operate as a removal of him from his office. 


158 , — (1) Subject to the provisions of this Act, the liquidator of a 
company which is being wound up by the court in England shall, in 
the administration of the assets of the company and in the distribution 
thereof among its creditors, have regard to any directions that may be 
given by resolution of the creditors or contributories at any general 
meeting, or by the committee of inspection, and any directions given 
by the creditors or contributories at any general meeting shall in case 
of conflict be deemed to override any directions given by the committee 
of inspection. 

(2) The liquidator may summon general meetings of the creditors or 
contributories for the purpose of ascertaining their wishes, and it 
shall be his duty to summon meetings at such times as the creditors 
or contrjbutories, by resolution, ejther at the meeting appointing the 
liquidator or otherwise, may direct, or whenever requested in writing 
to do so by one tenth in value of the creditors or contributories as the 
case may be. 

• (3) The liquidator* may apply to the court in manner prescribed for 
directions in felation to any particular matter arising under the 
winding up. • 

(4) Subject to the provisions of this Act, the liquidator shall use his 
own discretion in the management of the estate and its distribution 
among the creditors. 

(5) If any person is aggrieved by any act or decision of the liquidator, 
that person may apply to the* court, and the court may confirm, reverse, 
or modify the act or decision complained of, ayd make such order in 
the premises as ?t thinks just. 


159 .— (1) The Board of Crade shall take cognizance bf the conduct 
of liquidators of companies which are being wound up by the court in 
England, and, if a liquidator does not faithfully perform his duties 
and duly observe all the requirements imposed on him by sta u , > 

or otherwise with respect to the performance of his duties, or 1 y 
complaint is made to the Board by any creditor or contnbutory in 
regard thereto, the J3oard shall inquire into the matter, and take such 
action thefeon as they may think expedient. 

(2) The Board may at any time require any li4mdator of a company 
which is being wound up by the courf in England 
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inquiry in relation to any winding up in which he is engaged, and 
may, if the Board think fit, apply to the court to examine him or any 
other person on oath concerning the winding up. 

(3) The Board may also direct a local investigation to be made of 
the books and vouchers of the liquidator. 


Committee of Inspection, Special Manager, Receiver. 

180 . — (1) A committee of inspection appointed in pursuance of this 
Act shall consist of creditors and contributories of the company or 
persons holding general powers of attorney from creditors or contri- 
butories in such proportions as may be agreed on by the meetings of 
creditors and contributories, or as, in case of difference, may be 
determined by the court. 

(2) The committee shall meet at such times as they* from time to 
time appoint, and, failing such appointment, at least once a month ; 
and the liquidator or any member of the committee may ,also call a 
meeting of the committee as and when he thinks necessary. 

(3) The committee may act by a majority of their members present 
at a meeting, but shall not act unless a majority of the committee are 
present. 

(4) Any member of the committee may resign by notice in writing 
signed by him and delivered to the liquidator. 

(5) If a member of the committee becomes bankrupt, or compounds 
or arranges with his creditors, of is absent from five consecutive 
meetings of the committee without leave of those members who 
together with himself represent the creditors or contributories, as the 
case may be, his office shall thereupon become vacant. 

(6) Any member of the committee may be removed f by an ordinary 
resolution at a meeting of creditors (if he represents creditors), *or of 
contributories (if he represents contributories) of which seven days’ 
notice has been given stating the object of the meeting. 

(7) On a vacancy occurring in the committee the liquidator shall 

forthwith summon a meeting of creditors or of contributories, as the 
case may require, to fill the vacancy, and the* meeting may, by reso- 
lution, re-appoint the same or appoint another creditor or contributory 
to fill the vacancy. t r 

(8) The continuing members of the committee, if not less than two, 
may act notwithstanding any vacancy in tjie committee. 

(g) If ttyere is no committee of inspection, any act or thing or any 
direction or perriiission by this Act authorised or required to be done 
or given by the committee mav be done or given by the BoSrd of Trade 
on the application of the liquidator. „ 

161 . — (1) Where ( ^he official receiver t becomes the liquidator of a 
company, whether provisionally or otherwise, he ffiay, if Satisfied that 
the nature of the estate or business of the company, or the interests 
of the creditors or contributories generally, require the appointment 
of a special manager of the ^estate or business of the company other 
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than himself, apply to the court to, and the court may on such appli- 
cation appoint a special manager thereof to act du^g such time 
as the court may direct, with such powers, including any of the powers 
of a receiver or manager, as may be entrusted to him by the court. 

(2) The special manager shall give such security and account in 
such manner as the Board of Trade direct. 

• (3) The special manager shall receive such remuneration as may be 
fixed by the court. 

• 

162. Where an application is made to the court to appoint a receiver 
on behalf of the debenture holders or other creditors of a company 
which is being wound up by the court in England, the official receiver 
may be so appointed. 

« 

Ordinary Powers of Court. 

X83. — (1) As soon as may tfe after making a winding-up order, the 
court shal 1 settle a list of contributories, with power to rectify the 
register of members in all cases where rectification is required in 
pursuance of this Act, and shall cause the assets of the company to 
be collected, and applied in discharge of its liabilities. 

(2) In settling the list of contributories, the court shall distinguish 
between persons who are contributories in their own right and persons 
who are contributories as being representatives of or liable to the debts 
of others. 

164. The court may, at any time after making a winding-up order, 
require any contributory for the time being settled on the list of 
contributories, and any trustee, receiver, banker, agent, or officer of 
the company to pay, deliver, convey, surrender, or transfer forthwith, 
of within such time as the court directs, to the liquidator any money, 
property, or bdoks and papers in his hands to which the company is 
prim'd facie entitled. 

165. — (1) The court may, at any time after making a winding-up 
order, make an order on any contributory for the time being settled on 
the list of qontributories to pay, in manner directed by the order, any 
money due from him br from the estate of the person whom he 
represents to the company, 'exclusive of any money payable by him 
or the estate by virtue of any call in pursuance <jf this Act. 

(2) The court in making such an order may, in the case of an 

unlimited company, allow to the contributory by way # of set-off any 
money due to him or to the estate which he represents from J;he 
company on any independent dealing or contract with th<; company, 
but not any, nuney dfte to him as a member of the company* in respect 
of any dividend or profit; ahd may, in the case of a limited company, 
make to any director or manager vJhose liability is unlimited or to his 
estate the like allowance r < 

(3) But in the case of any'company, whether limited or unlimited, 
when all the creditors are paid in full, any money due on any account 
whatever to a contributory from the company may be allowed to him 
by way of set-off against any subsequent ball. 
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all or any of the contr t of their liability, for payment of 

of the contributories considers necessary to satisfy the debts 

S SS *?.li company, and the »«?■.■*«?• £*<££% 
of winding up, and for the adjustment of the rights of the contributories 

’among themselves. . . • 

(2) In making a call the court may take into consideration the 
probability that some of the contributories may partly or wholly fail to 
pay the call. 

107 . (1) The court may order any contributory, purchaser or other 

person from whom money is due to the company to pay the same into 
the Bank of England or any branch thereof to the account of the 1 
liquidator instead of to the liquidator^ and any such order may be 
enforced in the same manner as if it had directed payment to the 
liquidator. 

(2) All moneys and securities paid or delivered into the Bapk ot 
England or any branch thereof in the event of a winding up by the 
court shall be subject in all respects to the orders of the court. 

108. — (1) An order made by the court on a contributory shall 
(subject to any right of appeal) be conclusive evidence that the money, 
if any, thereby appearing to be due or ordered to be paid is due. 

(2) All other pertinent matters stated in the order shall be*' taken to 
be truly stated as against all persons, and in all proceedings, ex £ept 
proceedings against the real estate of a deceased contributory, in which 
case the order shall be only print* facie evidence for the purpose of 
charging his real estate, unless his heirs or devisees were on the list ot 
contributories at the time of the order being made. 

169 The court may fix a time or times within which creditors are 
to prove their debts or claims, or to be excluded from the benefit 
of any distribution made before those debts are proved. 

170. The court shall adjust the rights of the contributories al uo n g 

themselves, and distribute any surplus .among the persons entitled 
thereto. # 

171. The court may, in the event of the assets being insufficient 
to satisfy thq liabilities, make an order, as to th 6 payment out ot 
the assets of the costs, charges, and expenses mcuired in the winding 
up in suAi order of priority as the court thinks just. 

172 — (1) When the affairs of a company have been completely 
wound up. the court sh«U fhake an order that the company be 
dissolved from th<* date of the order, and „the company shall be 
dissolved accordingly. ' c % . Bf( , or 

(2) The order shall be reported by the liquidator re £ is ^*f 

of companies who shall make in his books a minute of, the dissolution 

of the company. 1 1 
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(3) If the liquidator makes default in ,, complying with the require- 
ments of this section he shall be liable to a fine not •xceeding five 
pounds for every day during which he is in default. 

173 . General rules may be made for enabling or requiring all or 
any of the powers and duties conferred and imposed on the court 
in England by this Act, in respect of the matters following, to be 
exercised or performed by the liquidator as an officer of the court, 
and subject to the control of the court; that is to say, the powers 
and duties of the court in respect of — 

(a) holding and conducting meetings to ascertain the wishes of 
creditors and contributories; 

(b) settling list of contributories and rectifying the register of 
members where required, and collecting and applying the 
assets ; 

( c ) requiring delivery of property or documents to the liquidator; 

(d) making calls; 

(c) fixing a time within which debts and claims must be proved ; 

Provided that the liquidator shall not, without the special leave of 
the court, rectify the register of members, and shall not make any 
call without either the special leave of the court or the sanction of 
the committee of inspection. 

Extraordinary Powers of Court. 

174 .— (1) The court may, after it has made a winding-up order, 
summon before it any officer of the company or person known or 
suspected to have in his possession any property of the company or 
supposed to be indebted to the company, or any person whom the 
court deems t^pable of giving information concerning the trade, 
dealings, affayrs, or property of the company. 

(2) The court may examine him on oath concerning the same, 
either by word of mouth or on written interrogatories, and may 
reduce his answers to writing and require him to sign them. 

(3) The sourt may require him to produce any books and papers 

in his custody or power relating to the company; but, where he 
claims any lien on books or papers produced by him, the production 
shall be without prejudice to that lien, and t the court shall have 
jurisdiction in the winding up to determine all questions relating to 
that lien. * 

(4) If any person so summoned, after being tendered a ( reasonabJe 
sum for his expenses, refuses to come before the court at the time 
appointed, mot having a \awful impediment (made known to the 
court at the time of its sitting, ^nd allowed by it), the court may 
cause him* to be apprehended, and brought before the court for 

examination. • e 

* * 

175 .— (1) When an order has been made in ^England for winding 
up a company by the court,, and the, official receiver has made a 
further report under this Act stating that in his opinion a fraud 
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has been committed by any person in the promotion or formation 
of the compaify, or by any director or other officer of the company in 
relation to the company since its formation, the court may, after 
consideration of the report, direct that any person who has taken 
any part in the promotion or formation of the company, or has been 
a director, or officer of the company, shall attend before the court 
on a day appointed by the court for that purpose, and be publicly 
examined as to the promotion or formation or the conduct of the 
business of the company, or as to his conduct and dealings as director 
or officer thereof. 

(2) The official receiver shall take part in the examination, and 
for that purpose may, if specially authorised by the Board of Trade in 
that behalf, employ a solicitor with or without counsel. 

(3) The liquidator, where the official receiver is not the ^liquidator, 
and any creditor or contributory, may also take part in, the examina- 
tion either personally or by solicitor orrcounsel. 

(4) The court may put such questions to the person examined as 
the court thinks fit. 

(5) The person examined shall be examined on oath, and -shall 
answer all such questions as the court may put or allow to be put to 
him. 

(6) A person ordered to be examined under this section shall at his 
own cost, before his examination, be furnished with a copy of the 
official receiver’s report, and may at his own cost employ a solicitor 
with or without counsel, who shall be at liberty to put fi to him 
such questions as the court may deem just for the purpose of enabling 
him to explain or qualify any answers given by him : Provided that 
if he is, in the opinion of the court, exculpated from any charges 
made or suggested against him, the court may allow him such costs 
as in its discretion it may think fit. 

(7) Notes of the examination shall be taken down in- writing, and 

shall be read over to or by, and signed by, the person examined, and 
may thereafter be used in evidence against him, and shall be open 
to the inspection of any creditor or contributory at all reasonable 
times. c 

(8) The court may, if it thinks fit, adjourri J the examination from 
time to time. 

(9) An examination < under this section may, if the court so directs, 

and subject to general rules, be held before any judge of county 
courts, or befqre any officer of the Supreme Court, ‘being an official 
referee, master, or registrar in bankruptcy, or before any district 
registrar 0 the ,High Court named for the purpose by the Lord 
Chancellor; or, in the case of companies being wohnd up by a palatine 
court, before a registrar of that court, arid the powers of the court 
under this section as to the conduct of the examination, but not as 
to costs, may be exercised by the person before whom the examination 
is held. ' ( 

176 . The court, aV any time either before or after ^ making a 
winding-up order, on proof 1 of probable cause for believing that 
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a contributory is about to quit the United Kingdom, or otherwise 
to abscond, or to remove or conceal any of his property f<#r the purpose 
of evading payment of calls, or of avoiding examination respecting the 
affairs of the company, may cause the contributory to be arrested, and 
his books and papers and moveable personal property to be seized, 
and him and them to be safely kept until such time as the court may 
ojder. 

177 . Any powers by this Act conferred on the court shall be in 
addition to and not in restriction of any existing powers of instituting 
proceedings against any contributory or debtor of the company, or the 
estate of any contributory or debtor, for the recovery of any call or 
other sums. 

'Enforcement of and Appeal from Orders. 

178 . — (1) Orders made by the High Court in England or Ireland 
under this Act may be enforced in the same maimer as orders made in 
any action pending therein. 

(2) For the purposes of this Part of this Act the court exercising 
the stannaries jurisdiction shall, in addition to its ordinary powers, 
have the same power of enforcing any orders made by it as the High 
Court in England has in relation to matters within its jurisdiction; 
and, for the last-mentioned purposes, the jurisdiction of the judge of 
the court exercising the stannaries jurisdiction shall be deemed to be 
co-extensive in local limits with the jurisdiction of the High Court in 
England. 

• » 

179 . Where an order, interlocutor, or decree has been made in 
Scotland for winding up a company by the court, it shall be com- 
petent to the court, on production by the liquidators of a list certified 
by them of the names of the contributories liable in payment of any 
calls, and of ttfe amount due by each contributory, and of the date 
when the same became due, to pronounce forthwith a decree against 
those contributories for payment of the sums so certified to be due, 
with interest from the said date till payment, at the rate of five per 
cent, per annum in the same way and to the same effect as if they 
had severalV consented to registration for execution, on a charge of 
six days, of a legal obligation to pay those calls and interest; and the 
decree may be extracted immediately, and no suspension thereof shall 
be competent, except on caution or consignation, unless with special 
leave of the court. 

180 . — (1) Any order mane by the court in England ’for or in the 

course of winding up a company shall be enforced ^n Scotland and 
Ireland in the courts that would respectively have jurisdiction in 
respect of that company if Registered in Scotland or Ireland, and in 
the same iftanner in all respects if 5 the order had been made by 
those courts. • 

(2) fti lijfe manner orders, ’interlocutors, and decrees made by the 
court in Scotland for or in the course of winding up a company shall 
be enforced in England and Ireland, anfl orders made by the court m 
Ireland for or in the course of winding up* a company shall be enforced 
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in England and Scotland, by, the courts which would respectively have 
jurisdiction in* respect of that company if registered in that part of 
the United Kingdom where the order is required to be enforced, and 
in the same manner in all respects as if the order had been made by 
those courts. 

(3) Where any order, interlocutor, or decree made by one court is 
required to be enforced by another court, an office copy of the order, 
interlocutor, or decree shall be produced to the proper officer of the 
court required to enforce the same, and the production of an ‘office 
copy shall be sufficient evidence of the order, interlocutor, or decree, 
and thereupon the last-mentioned court shall take the requisite steps 
in the matter for enforcing the order, interlocutor, or decree, in the 
same manner as if it had been made by that court. 


181 . — (1)' Subject to rules of court, an appeal from! any order or 
decision made or given in the winding up of a company by the court 
under this Act shall lie in the same manner and subject to the same 
conditions as an appeal from any order or decision of the court in 
cases within its ordinary jurisdiction. „ 

(2) Provided, in regard to orders or judgments pronounced in 
Scotland by the Lord Ordinary on the Bills in vacation, that — 

(i) No order or judgment under the provisions of this Act 

specified in the First Part of the Fourth Schedule to this 
Act shall be subject to review, reduction, suspension, or stay 
of execution; and f 

(ii) Every other order or judgment (except as hereinafter men- 
tioned) shall be subject to review only by reclaiming note, in 
common form, presented within fourteen days from the date 
of the order or judgment : 

Provided that orders or judgments under the provisions of 
this Act specified in the Second Part of the Fourth Schedule 
to this Act shall, from the dates of those orders or judgments, 
and notwithstanding any reclaiming note against them, be 
carried out and receive effect until the reclaiming note is 
disposed of by the court. 

(3) Provided also, in regard to orders or judgments pronounced in 
Scotland by^a permanent Lord Ordinary to whom a winding up has 
been remitted, that any such order or judgment shall be subject to 
review only by reclaiming note in common form, presented within 
fourteen (Jays from the date of the order or judgment, but, should 
a reclaiming note not be presented and moved during session, the 
provisions *of this section in regard to orders or judgments pronounced 
by the Lord Ordinary on the bills in vacation shall apply tp the order 
or judgment. 

(4) Nothing in this section shall affect the provisions qf this Act 
in reference to decrees in Scotland for payment of calls in the winding 
up of companies, whether voluntarily or by or subject to the super- 
vision of the court. 
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Voluntary Winding Up. 

182. A company may be wound up voluntarily — • 

(1) When the period (if any) fixed for the duration of the 
company by the articles expires, or the event (if any) occurs, 
on the occurrence of which the articles provide that the 
company is to be dissolved, and the company in general 

• meeting has passed a resolution requiring the company to be 

wound up voluntarily : 

(2) If the company resolves by special resolution that the company 
be wound up voluntarily : 

(3) If the company resolves by extraordinary resolution to the 
effect that it cannot by reason of its liabilities continue its 
business, and that it is advisable to wind up. 

183. A voluntary winding up shall be deemed to commence at the 
time of the passing of the resolution authorising the winding up. 

184. When a company is wound up voluntarily the company shall, 
from the commencement of the winding up, cease to carry on its 
business, except so far as may be required for the beneficial winding 
up thereof : 

Provided that the corporate state and corporate powers of the 
company shall, notwithstanding anything to the contrary in its 
articles, continue until it is dissolved. 

185. When a company has resolved by special or extraordinary 
resolution to wind up voluntarily, it shall give notice of the resolution 
by advertisement in the Gazette. 

186. The following consequences shall ensue on the voluntary 
winding up of a company : — 

(4) The property of the company shall be applied in satisfaction 

of its* liabilities pari passu , and, subject thereto, shall, unless 
the articles otherwise provide, be distributed among the 
members according to their rights and interests in the 
company : 

(ii) The*' company in general meeting shall appoint one or more 

liquidators for the purpose of winding up the affairs and 
distributing the assets of the compayy, and may fix the 
remuneration to be paid to him or them : 

(iii) On the appointment of a liquidator all the powers of the 

directors shall cease, except so far as the company in general 
meeting, or the liquidator, sanctions the continuance thereof : 

(iv) The ^liquidator may, § without the sanction of the court, exer- 

cise all powers by this Act £ivqp to the liquidator in a winding 
up* by the court : f 

(v) t The liquidator *may exeicise the powers fcf the court under 
this Act of* settling a list of contributories, and of making 
calls, and shall pay the debts of the tompany, and adjust 
the rights of the contributories* qmong themselves : 


C.L. 


22 
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(vi) The list of contributories shall be primd facie evidence of the 

liability of the persons named therein to be contributories : 

(vii) When several liquidators are appointed, every power hereby 

given may be exercised by such one or more of them as may 
be determined at the time of their appointment, or in default 
of such determination by any number not less than two : 

(viii) If from any cause whatever there is no liquidator acting, the 
court may, on the application of a contributory, appoint a 
liquidator : f 

(ix) The court may, on cause shown, remove a liquidator and 
appoint another liquidator. 

187 . — (i) The liquidator in a voluntary winding up shall, within 
twenty-one days after his appointment, file with the ; registrar of 
companies a notice of his appointment in the form prescribed by the 
Board of Trade. 

(2) If the liquidator fails to comply with the requirements of this 
section he shall be liable to a fine not exceeding five pounds* for every 
day during which the default continues. 

* 188 . — (1) Every liquidator appointed by a company in a voluntary 
winding up, shall within seven days from his appointment, send notice 
by post to all persons who appear to him to be creditors of the 
company that a meeting of the creditors of the company will be held 
on a date, not being less than fourteen nor more than twenty-one 
days after his appointment, and at a place and hour, to be specified 
in the notice, and shall also advertise notice of the meeting once in 
the Gazette and once at least in two local newspapers circulating in 
the district where the registered office or principal place of business 
of the company was situate. 

(2) At the meeting to be held in pursuance ot the foregoing pre- 
visions of this section the creditors shall determine whether an 
application shall be made to the court for the appointment of any 
person as liquidator in the place of or jointly with the liquidator 
appointed by the company, or for the appointment of a committee 
of inspection, and, if the creditors so resolve, an application may be 
made accordingly to the court at any time not later than fourteen 
days after the date of the meeting, by any creditor appointed for the 
purpose at the meeting. 

(3) On any such application the court may make an order either 
for the removal of the liquidator appointed by the company and for 
the appointment of some other person as liquidator cfr for the appoint- 
ment of §ome other person to act as liquidator jointly with the • 
liquidator appointed by the company, or for the appointment of a 
committee* of inspection either together ^with or without any such 
appointment of a liquidator or ( ,sugh other order as, having regard to 
the interests of the creditors and contributories of the company, may 
seem just. 

(4) No appeal shall lie from any order of the courj upon an 
application under this section. 


* See also Companies (Winding-Up) Rules set out on p. '423 et seq. 



The Companies (Consolidation) Act , 1908. 337 


(5) The court shall make such order as to the costs of the applica- 
tion as it may think fit, and if it is of opinion that, having regard 
to the interests of the creditors in the liquidation, there were reasonable 
grounds for the application, may order the costs of the application 
to be paid out of the assets of the company, notwithstanding that the 
application is dismissed or otherwise disposed of adversely to the 

applicant. 

• 

189. — (1) If a vacancy occurs by death, resignation, or otherwise 
in the office of liquidator appointed by the company in a voluntary 
winding up, the company in general meeting may, subject to any 
arrangement with its creditors, fill the vacancy. 

(2) For that purpose a general meeting may be convened by any 
contributory or, if there were more liquidators than one, by the 
continuing .liquidators. 

(3) The meeting shal 1 be held in manner prescribed by the articles, 
or in such manner as may, on application by any contributory or by 
the continuing liquidators, be determined by the court. 

190. — (1) A company about to be, or in course of being, wound up 
voluntarily may, by extraordinary resolution, delegate to its creditors, 
or to any committee of them, the power of appointing liquidators or 
any of them, and of supplying vacancies among the liquidators, or 
enter into any arrangement with respect to the powers to be exer- 
cised by the liquidators, and the manner in which they are to be 
exercised. 

(2) Any act done by creditors in pursuance of any such delegated 
power shall have the same effect as if it had been done by the company. 

191. — (1) Any arrangement entered into between a company about 
to* be, or in the^ourse of being wound up voluntarily and its creditors 
shall/ subject to any right of appeal under this section, be binding on 
the company if sanctioned by an extraordinary resolution, and on the 
creditors if acceded to by three fourths in number and value of the 
creditors. 

(2) Any creditor or contributory may, within three weeks from the 
completion of the arrarfgement, appeal to the court against it, and 
the court may thereupon, as it thinks just, amend, vary, or confirm 
the arrangement. 1 

192. — (1) Where a company is proposed to be, or is in course of 
being, wound up altogether voluntarily, and the whole *or part of its 
business or property is proposed to be transferred or sold fo another 
company (in this section called the transferee * company), the 
liquidator of the first-mentioned company (in this section called the 
transferor gompany) may, with the sanction of a special resolution 
of that company, confeiring either a general, authority on the 
liquidator or an au^Jioftty in» respect of any particular arrangement, 
receive in compensation or part compensation for the transfer or sale, 
shares, policies, or other like interests in the transferee company, for 
distribution among the membeVs of tha transferor company, or may 

22 * 
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enter into any other arrangement whereby the members of the trans- 
feror company* may, in lieu of receiving cash, shares, policies, or 
other like interests, or in addition thereto, participate in the profits of 
or receive any other benefit from the transferee company. 

< (2) Any sale or arrangement in pursuance of this section shall be 
binding on the members of the transferor company. 

(3) If any member of the transferor company who did not vote irt 
favour of the special resolution at either of the meetings held for 
passing and confirming the same expresses his dissent therefrom in 1 
writing addressed to the liquidator, and left at the registered office 
of the company within seven days after the confirmation of the reso- 
lution, he may require the liquidator either to abstain from carrying 
the resolution into effect, or to purchase his interest at ,a price to be 
determined by agreement or by arbitration in manner provided by this 
section. 

(4) If the liquidator elects to purchase the ‘member’s interest the 
purchase money must be paid before the company is dissolved, and be 
raised by the liquidators in such manner as*may be determined by 
special resolution. 

(5) A special resolution shall not be invalid for the purposes of 
this section by reason that it is passed before or concurrently with a 
resolution for winding up the company, or for appointing liquidators; 
but, if an order is made within a year for winding up the company 
by or subject to the supervision of the court, the special resolution 
shall not be valid unless sanctioned by the court. 

(6) For the purposes of an arbitration under this section the pro- 
visions of the Companies Clauses Consolidation Act, 1845, or, in the 
case of a winding up in Scotland, the Companies Clauses Consolidation 
(Scotland) Act, 1845, with respect to the settlement of disputes by 
arbitration, shall be incorporated with this Act; and iii the construc- 
tion of those provisions this Act shall be deemed to be the special \ct, 
and “the company” shall mean the transferor compahy, and any 
appointment by the said incorporated provisions directed to be made 
under the hand of the secretary, or any two of the directors, may 
be made under the hand of the liquidator, or, if there is more than 
one liquidator, then of any two or more of the liquidators." 

193. — (1) Where a company is being wound up voluntarily the 
liquidator or u any contributory or creditor may apply to the court to 
determine any question arising in the winding up, or to exercise, as 
respects the ei|/orcing of calls, or any other matter, all or any of the 
powers which the court might exercise it the company were being 
wound up fty the. court. 

(2) 1 The court, if satisfied that the determination of the question or 
the required exercise of power .will^be just and beneficial may accede 
wholly or partially to the application on such terms and conditions as 
the court thinks fit/or may make such other order on the application 
as the court thinks just. ‘ 0 ■, 

194. — (1) Where a* company is being wound up voluntarily, the 
liquidator may summon getferal meetings of the company for the- 
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purpose of obtaining the sanction ci the company by special 
or extraordinary resolution, or for any other purposes he may 
think fit. 

(2) In the event of the winding up continuing for more than one 
year, the liquidator shall summon a general meeting of the company at 
the end of the first year from the commencement of the winding up, 
^nd of each succeeding year, or as soon thereafter as may be con- 
venient, and shall lay before the meeting an account of his acts and 
dealings and of the conduct of the winding up during the preceding 
year. 

195. — (1) In the case of every voluntary winding up, as soon as the 

affairs of the company are fully wound up, the liquidator shall make 
up an account of the winding up, showing how the winding up has 
been conducted and the property of the company has been disposed of ; 
and thereupon shall call a general meeting of the company for the 
purpose of laying before it the account, and giving any explanation 
thereof. * 

(2) The meeting shall be called by advertisement in the Gazette, 
specifying the time, place, and object thereof, and published one 
month at least before the meeting. 

(3) Within one week after the meeting, the liquidator shall make a 

return to the registrar of companies of the holding of the meeting, 
and of its date, and in default of so doing shall be liable to a fine not 
exceeding five pounds for every day during which the default 
continues. * 

(4) The registrar on receiving the return shall, forthwith register it, 
and on the expiration of three months from the registration of the 
return the company .shall be deemed to be dissolved : 

Provided that the court may, on the application of the liquidator 
or Of any otjier person who appears to the court to be interested, 
make an order deferring the date at which the dissolution of the 
company is to take effect for such time as the court thinks fit. 

(5) It shall be the duty of the person on whose application an order 
of the court under this section is made, within seven days after the 
making of the order, to file with the registrar an office copy of the 
order, and if that person fails so to do he shall be liable to a fine not 
exceeding five pounds for every day durir^ which the default 
continues. 

196. All costs, charges, and expenses properly incurred in the 
voluntary winding up of a company, including the remuneration of 
the liquidator shall »be payable out of the assets or the company in 
priority to &11 other claims.* 

t • 

197. Tfie voluntary winding up of a company shall not bar the 
right of any creditor *or contributory to have ii wound up by the 
court,* if the court *is of opinion, in the case of an application by a 
creditor, that the rights of the creditor or, in the case of an applica- 
tion by a contributory, that the rights # of the contributories will be 
prejudiced by a voluntary winding up. 



340 The Companies (Consolidation) Act, igoS. 

198. Whei£ a company is being wound up voluntarily, and an 
order is made for winding up by the court, the court may if it thinks 
fit by the same or any subsequent order provide for the. adoption 
of all or any of the proceedings in the voluntary winding up. 

Winding Up subject to Supervision of Court . 

199. When a company has by special or extraordinary resolution 
resolved to wind up voluntarily, the court may make an order that 
the voluntary winding up shall continue but subject to such super- 
vision of the court, and with such liberty for creditors, contributories, 
or others to apply to the court, and generally on such terms and 
conditions as the court thinks just. 

200. A petition for the continuance of a voluntary winding up 

subject to the supervision of the court shall, fpr the puipose of giving 
jurisdiction to the court over actions, be deemed to be a petition for 
winding up by the court. # 

201. The court may, in deciding between a winding up by the 
court and a winding up subject to supervision, in the appointment of 
liquidators, and in all other matters relating to the winding up subject 
to supervision, have regard to the wishes of the creditors or con- 
tributories as proved to it by any sufficient evidence. 

202. — (i) Where an order is made for a winding up subject to 
supervision, the court may by the same or any subsequent order 
appoint any additional liquidator. 

( 2 ) A liquidator appointed by the court under this section shall have 
the same powers, be subject to the same obligations, and in all 
respects stand in the same position as if he had been appointed by the 
company. 

( 3 ) The court may remove any liquidator so appointed by the court 
or any liquidator continued under the supervision order and fill any 
vacancy occasioned by the removal, or by death or resignation.* 

203. — ( 1 ) Where an order is made for a winding up subject to 
supervision, the liquidator may, subject to any restrictions imposed 
by the court, exercise all his powers, without the sanction or inter- 
vention of £he court, ,J in the same manner as if the company were 
being wound up altogether voluntarily. 

( 2 ) A winding up subject to the supei vision of the court is not a 
winding up by the court for the purpose of the following provisions 
of this Ajct, namely, those contained in sections one hundred and 
forty-seven, one hundred and forty-eight, ^one hundred and forty-nine, 
except subsection (ro) , oi\e hfindfed and fifty-two, one hundred and 
fifty-three, one hundred and fifty-four, one hundred and fifty-five, 
one hundred and fifty-six, one hundred and fifty-seven, one hundred 
and fifty-eight, one hundred and fifty-nine, one hundred and sixty, 
one hundred and sixty-one,' one hundred and sixty-two, one hundred 
and seventy- three, and one hundred and seventy-five,' but, subject as 
aforesaid, an order for a winding up subject to supervision shall for all 
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purposes, including the staying of actions and other proceedings, the 
making and enforcement of calls, the power in Scotland to remit the 
winding up to a permanent Lord Ordinary, and the exercise of all 
other powers, be deemed to be an order for winding up by the court. 

204 . Where an order has been made in Scotland or Ireland for 
.winding up a company subject to supervision, and an order is after- 
wards made for winding up by the court, the court may by the last- 
mentioned or by any subsequent order appoint any person who is then 
liquidator, either provisionally or permanently, and either with or 
without any other person, to be liquidator in the winding up by the 
court. , 


* Supplemental Provisions. 

205 . — (1) In the case of voluntary winding up, every transfer of 
shares, except transfers made- to or with the sanction of the liquidator, 
and every alteration in the status of the members of the company made 
after the commencement of the winding up, shall be void. 

(2) In the case of a winding up by or subject to the supervision 
of the court, every disposition of the property (including things in 
action) of the company, and every transfer of shares, or alteration in 
the status of its members, made after the commencement of the 
winding up, shall, unless the court otherwise orders, be void. 

206 . In every winding up (subject in the case of insolvent companies 
to the application in accordance \yith the provisions of this Act of the 
law of bankruptcy) all debts payable on a contingency, and all claims 
against the company, present or future, certain or contingent, ascer- 
tained or sounding only in damages, shall be admissible to proof 
gigainst the company, a just estimate being made, so far as possible, 
of the value «f such debts or claims as may be subject to any con- 
tingency or ^ound only in damages, or for some other reason do not 
bear a certain value. 

207 . In the winding up of an insolvent company registered in 
England or Ireland the same rules shall prevail and be observed with 
regard to the respective rights of secured and unsecured creditors and 
to debts provable and to the valuation of annuities and future and 
contingent liabilities as are in force for the time being under the law 
of bankruptcy in England or Ireland, as the case may be, with respect 
to the estates of persons adjudged bankrupt; and all persons who in 
any such case would be entitled to prove for and receive dividends out 
of the assets of the company may come in under the winding upland 
make such claims against the company as they respectively are entitled 
to by virtue of this section. 

208 . In the winding up of a Company registered in Scotland, the 
general and special rujes in regard to voting and^ranking for payment 
of dividends provided by sections forty-nine to sixty-six of the Bank- 
ruptcy (Scotland) Act, 1856, or any other, rules in regard thereto which 
may be in force for the time bping in the sequesfration of the estates of 
bankrupts in # Scotland, shall, so far hs is consistent with this Act, 
apply to creditors of the company, voting in matters relating to the 
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winding up, and ranking for payment of dividends; and for this 
purpose sequeltration shall be taken to mean winding up, trustee to 
mean liquidator, and sheriff to mean the court. 

209. — (i) In a winding up there shall be paid in priority to all 
other debts — 

(a) All parochial or other local rates due from the company at the 

date hereinafter mentioned, and having become due and 
payable within twelve months next before that date, and all 
assessed taxes, land tax, property or income tax assessed on 
the company up to the fifth day of April next before that 
date, and not exceeding in the whole one year’s assessment; 

(b) All wages or salary of any clerk or servant in respect of 
services rendered to the company during four months before 
the said date, not exceeding fifty pounds; and 

(c) All wages of any workman or labourer not exceeding twenty- 

five pounds, whether payable for time or for piece work, 
in respect of services rendered to the company during two 
months before the said date : Provided that where any 
labourer in husbandry has entered into a contract for the 
payment of a portion of his wages in a lump sum at the 
end of the year of hiring, he shall have priority in respect 
of the whole of such sum, or a part thereof, as the court may 
decide to be due under the contract, proportionate to the time 
of service up to the said date; and 

( d ) Unless the company is being wound up voluntarily merely 
for the purposes of reconstruction or of amalgamation with 
another company, all amounts ( not exceeding in any indi- 
vidual case one hundred pounds )f due in respect of compen- 
sation under the Workmen’s Compensation Act, 1906, the 
liability wherefor accrued before the said date, subject 
nevertheless to the provisions of section five of that Act. 

(2) The foregoing debts shall — 

(a) Rank equally among themselves and be paid in full, unless 
the assets are insufficient to meet them, in which case they 
shall abate in equal proportions ; and , 

(b) In the case of a company registeied in England or Ireland, 
so far as the assets of the company available for payment 
of general creditors arc insufficient to meet them, have priority 
over the claims of holders of debentures under any floating 
charge created by the company, #nd be paid accordingly out 

• of any property comprised in or subject to that charge. 

(3) Subject to l the retention of such sums as may bq necessary for 
the costs and expenses of the winding up, . the foregoing ddbts shall be 
discharged forthwith so far as 4 he ^assets are sufficient to meet them. 

* By Section no ofc^he National Insurance Act. 19c 1, all contributions payable 
by the Company under that Act in respect of Employed contributors or Workmen 
in an insured trade during the four months before the date of commencement 
of the winding up are also payable in priority to a/1 other debts 

f The words in italic are repealed, and the operation ot the Sub-usction is extended 
by Sections 19, 31, and Schedule of The Workmen's Compensation Act, 1923. 
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(4) In the event of a landlord or other person distraining or having 
distrained on any goods or effects of the company within three months 
next before the date of a winding-up order, the debts to which priority 
is given by this section shall be a first charge on the goods or effects 
so distrained on, or the proceeds of the sale thereof : 

Provided that in respect of any money paid under any such charge 
fhe landlord or other person shall have the same rights of priority as 
the person to whom the payment is made. 

(5) The date hereinbefore in this section referred to is— 

(a) in the case of a company ordered to be wound up compulsorily 
which had not previously commenced to be wound up volun- 
tarily, the date of the winding-up order; and 

(b) in any other case, the date of the commencement of the 
winding ljp. 


210. — (1) Any conveyance,* mortgage, delivery of goods, payment, 
execution, or other act relating to property which would, if made or 
done by or against an individual, be deemed in his bankruptcy a 
fraudulent preference, shall, if made or done by or against a company, 
be deemed, in the event of its being wound up, a fraudulent preference 
of its creditors, and be invalid accordingly. 

(2) For the purposes of this section the presentation of a petition 
for winding up in the case of a winding up by or subject to the 
supervision of the court, and a resolution for winding up in the case of 
a voluntary winding up, shall beseemed to correspond with the act 
of bankruptcy in the case of an individual. 

(3) Any conveyance or assignment by a company of all its property 
to trustees for the benefit of all its creditors shall be void to all 
intents. 

211. Where any company (being a company registered in England 
or Ireland) is* being wound up by or subject to the supervision of the 
court, any attachment, sequestration, distress, or execution put in 
force against the estate or effects of the company after the commence- 
ment of the winding up shall be void to all intents. 

9 

212. Where a company is being wound up, a floating charge on the 
undertaking or property of- the company created within three months 
of the commencement of the winding up shall, unless it is proved that 
the company immediately after the creation of the charge was solvent, 
be invalid, except to the amount of any cash paid to tjie company at 
the time of or subsequently to the creation of, and in consideration for, 
the charge, together_ with interest on that amount at the rate ot hve 
per cent, per annum! , 


213. In* the winding up, by of subject to the supervision of the 
court, of a company segistered in Scotland, the’, following provisions 
shall have effect ► ' 

(i) 1 The winding up shall, in the case of ji winding up by the 
court*as at its commencement, ^nd in the case of a winding up 
subject to supervision as at the date of the presentation of 
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the petition on whi£h the supervision order is pronounced, be 
equivalent to an arrestment in execution and decree of forth- 
coming, and to an executed or completed poinding; and no 
arrestment or poinding of the funds or effects of the company, 
executed on or after the sixtieth day prior to the commence- 
ment of the winding up by the court, or to the presentation 
of the petition on which a supervision order is made, as the 

. case may be, shall be effectual ; and those funds or effects, or 
the proceeds of those effects, if sold, shall be made forth- 
coming to the liquidator : Provided that any arrester or* 
poinder before the date of the winding up, or of the petition, 
as the case may be, who is thus deprived of the benefit of 
his diligence, shall have preference out of those funds or 
effects for the expense bond fide incurred by him in such 
diligence : 

(2) The winding up shall, as at the respective dates aforesaid, be 
equivalent to a decree of adjudication of the heritable estates 
of the company for payment of the whole debts of the 
company, principal and interest, accumulated at the, said 
dates respectively, subject to such preferable heritable rights 
and securities as existed at the said dates and are valid and 
unchallengeable, and the right to poind the ground hereinafter 
provided : 

(3) The provisions of sections one hundred and twelve to one 
hundred and seventeen, and of section one hundred and 
twenty, of the Bankruptcy (Scotland) Act, 1856, shall, so far 
as is consistent with this Act, apply to the realisation of 
heritable estates affected by such heritable rights and securities 
as aforesaid; and for the purposes of, this Act the words 
“sequestration” and “trustee” occurring ip those sections 
shall mean respectively “winding up” and “ liquidator ” ; 
and the expression “the Lord Ordinary or the court” shall 
mean “the court” as defined by this Act with respect to 
Scotland : 

(4) No poinding of the ground which has not been carried into 
execution by sale of the effects sixty days before the respective 
dates aforesaid shall, except to th^e extent hereinafter provided, 
be available (i in any question with the liquidator : Provided 
that no creditor who holds a security over the heritable estate 
preferable to the right of the liquidator shall be prevented 
from c executing a poinding of thj ground after the respective 
dates aforesaid, but that poinding shall in competition with 
the liquidator be available only for the interest f on the debt 
for the current half-yearly term, and for the arrears of 
interest for one year ‘immediately before the commencement 
of that tej>n. 

214 . — (1) The liquidator may, with the sanction following |that is 
to say) — * 

(a) in the case of a winding up by the court in Eftgland with the 
sanction either of the coprt or of the committee of inspection ; 
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( b ) in the case of a winding up by the court in Scotland or Ireland, 
and in the case of any winding up subject to supervision, with 
the sanction of the court; and 

(c) in the case of a voluntary winding up, with the sanction of an 

extraordinary resolution of the company; 

^lo the following things or any of them : — 

(i) Pay any classes of creditors in full ; 

(li) Make any compromise or arrangement with creditors or 
persons claiming to be creditors, or having or alleging them- 
selves to have any claim, present or future, certain or 
contingent, ascertained or sounding only in damages against 
the *company, or whereby the company may be rendered 
liable ; 

(iii) Compiomise all calls and liabilities to calls, debts, and 
liabilities capable of Resulting in debts, and all claims, present 
cr future, certain or contingent, ascertained or sounding only 
in damages, subsisting or supposed to subsist between the 
m company and a contributory, or alleged contributory, or other 
debtor or person apprehending liability to the company, and 
all questions in any way relating to or affecting the assets or 
the winding up of the company, on such terms as may be 
agreed, and take any security for the discharge of any such 
call, debt, liability or claim, and give a complete discharge in 
respect thereof. 

(2) If! the case of a winding up by the court in England the exercise 
by the liquidator of the powers of this section shall be subject to the 
control of the court, and any creditor or contributory may apply to the 
court with respect tp any exercise or proposed exercise of any of those 
flowers. # 

2 i 5 . — (1) Where in the course of winding up a company it appears 
that any person who has taken part in the formation or promotion 
of the company, or any past or present director, manager, or liquidator, 
or any officer of the company, has misapplied or retained or become 
liable or accountable for any money or property of the company, or 
been guilty of any misfeasance or breach of trust in relation to the 
company, the court may, on the application of the official receiver, or 
of the liquidator or of any creditor or contributory, examine into the 
conduct of the promoter, director, manager, liquidator, or officer, and 
compel him to repay or restore the money or property or any part 
thereof respectively with interest at such rate as the court thinks just, 
or to contribute such sum to the assets of the company by way of 
compensation in resflect of the misapplication, retainer, misfeasance, 
or breach of trust as the court thinks # just, 

(2) ^his section shall apply notwithstanding that the offence is one 
for wjiich the offender*may fye ciiminally responsible. 

(3) Where in the case of a winding up in England an order for 
payment of money is made under this section, the order shall be 
deemed to be 5 final judgment within tht meaning of paragraph ( g ) of 
subsection (x) of section four of th£ Bankruptcy Act, 1883. 
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(4) So much of this section as refers to promoters, and to property 
of a company other than money, shall not apply to a winding up in 
Scotland or Ireland. 

216 . If any director, officer, or contributory of any company being 
wound up destroys, mutilates, alters, or falsifies any books, papers, 
or securities, or makes or is privy to the making of any false or 
fraudulent entry in any register, book of account, or documerft 
belonging to the company with intent to defraud or deceive any 
person, he shall be guilty of a misdemeanour, and be liable to 
imprisonment for any term not exceeding two years, with or without 
hard labour. 

217 . — (1) If it appears to the court in the course of^a winding up 
by or subject to the supervision of the court that any past or present 
director, manager, officer, or member of the company has been guilty 
of any offence in relation to the company for* which he is criminally 
responsible, the court may on the application of any person interested 
in the winding up, br of its own motion, direct the liquidator to 
prosecute for the offence, and may order the costs and expenses to 
be paid out of the assets of the company. 

(2) If it appears to the liquidator in the course of a voluntary winding 
up that any past or present director, manager, officer, or member of 
the company has been guilty of any offence in relation to the company 
for which he is criminally responsible, the liquidator, with the previous 
sanction of the court may prosecute the offender, and all expenses 
properly incurred by him in the prosecution shall be payable out of 
the assets of the company in priority to all other liabilities. 

218 . If any person , on examination on oath authorised under this 
Act, or in any affidavit or deposition in or abouf the winding up of 
any company or otherwise in or about any matter arising under this 
Act, wilfully and corruptly gives false evidence, he shall be liable to 
the penalties for wilful perjury * 

219 . — (1) Where by this Act the court is authorised, in relation 
to winding up, to have regard to the wishes of creditors or contri- 
butories, as proved to it by any sufficient evidence, the court may, if it 
thinks fit, for the purpose of ascertaining thos£ wishes, direct meetings 
of the creditors or contributories to be called, held, and conducted in 
such manner as the cpurt directs, and may appoint a person to act as 
chairman of any such meeting and to report the result thereof to the 
court. 

(2) In the case of creditors, regard shall be had to the value of each 
creditor’s «debt. . 

(3) In the case of contributories, regard^ shall be had "to the number 
of votes conferred on each contributory by the articles. 

220 . Where any company is being wound up, all books and papers 
of the company and of the liquidators shall, as between the contribu- 
tories of the company, be primd facie evidence of the truth of all 
matters purporting to. be therein recorded. 

# Repealed by Section 17 of The Perjury Act, 1911. 
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221. After an order for a winding up by or subject to the super- 
vision of the court, the court may make such order for«inspection by 
creditors and contributories of the company of its books and papers as 
the court thinks just, and any books and papers in the possession of the 
company may be inspected by creditors or contributories accordingly, 
but not further or otherwise. 

* 222. — ( 1 ) When a company has been wound up and is about to be 
dissolved, the books and papers of the company and of the liquidators 
may be disposed of as follows (that is to say) : — 

(a) In the case of a winding up by or subject to the supervision of 
the court in such way as the court directs; 

(b) In tlie case of a voluntary winding up in such way as the 
cqjnpany by extraordinary resolution directs. 

( 2 ) After five ye'hrs from the dissolution of the company no respon- 
sibility shall rest on the company, or the liquidators, or any person to 
whom the custody of the books and papers has been committed, by 
reason of the same not being forthcoming to any person claiming to be 
interested therein. 

223. — ( 1 ) Where a company has been dissolved, the court may at any 
time within two years of the date of the dissolution, on an application 
being made for the purpose by the liquidator of the company or by 
any other person who appears to the court to be interested, make an 
order, upon such terms as the court thinks fit, declaring the dissolution 
to have* been void, and thereupon such proceedings may be taken 
as might have been taken if the company had not been dissolved. 

( 2 ) It shall be the duty of the person on whose application the order 
was made, within seven days after the making of the order, to file w 7 ith 
tfie registrar of companies an office copy of the order, and if that person 
fails £0 to do he shall be liable to a fine not exceeding five pounds for 
every day during which the default continues. 

224. — ( 1 ) Where a company is being wound up in England, if the 
winding up is not concluded within one year after its commencement, 
the liquidator shall, at $uch intervals as may be prescribed, until the 
winding up is concluded, send to the registrar of companies a statement 
in the prescribed form and containing the prescribed particulars with 
respect to the proceedings in and position of tin! liquidation. 

( 2 ) Any person stating himself in writing to be a creditor or con- 

tributory of the company shall be entitled, by himself 01 * by his agent, 
at all reasonable times, on payment of the prescribed fee, to inspect the 
statement, and to receive a copy thereof or extract therefrom ; but any 
person untruthfully so stating himself to be a creditor or contributory 
shall be guilty of a contempt of court, and shall be punishable 
accordingly on the application of the li<$uidatpr or of the official 
receiver. , * » 9 

( 3 ) If a '•liquidator fails to comply with the requirements of this 
section he shall be liable to a fine not ‘exceeding fifty pounds for 
each day duriifg which the default continues. 
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(4) If it appears from any such statement or otherwise that a 
liquidator has in his hands or under his control any money representing 
unclaimed or undistributed assets of the company which have remained 
unclaimed or undistributed for six months after the date of their 
receipt, the liquidator shall forthwith pay the same to the Companies 
Liquidation Account at the Bank of England, and shall be entitled 
to the prescribed certificate of receipt for the money so paid, and that 
certificate shall be an effectual discharge to him in respect thereof. 

(5) For the purpose of ascertaining and getting in any money payable 
into the Bank of England in pursuance pf this section, the like powers 
may be exercised, and by the like authority, as are exercisable under 
section one hundred and sixty-two of the Bankruptcy Act, 1883, for the 
purpose of ascertaining and getting in the sums, funds, and dividends 
referred to in that section. 

(6) Any person claiming to be entitled to any money paid into the 
Bank of England in pursuance of this section may apply to the Board of 
Trade for payment of the same, and the Board may, on a certificate 
by the liquidator that the person claiming is entitled, make an order 
for the payment to that person of the sum due. 

(7) Any person dissatisfied with the decision of the Board of Trade 
in respect of any claim made in pursuance of this section may appeal to 
the High Court. 

225 . In all proceedings under this Part of this Act, all courts, 
judges, and persons judicially acting, and all officers, judicial or minis- 
terial, of any court, or employed in enforcing the process of any court, 
shall take judicial notice of the signature of any officer of the High 
Court in England or Ireland, or of the Court of Session in Scotland, or 
of the registrar of the court exercising the stannaries jurisdiction, and 
also of the official seal or stamp of the several offices of the High Court 
in England or Ireland, Court of Session, or court exercising the stan- 
naries jurisdiction, appended to or impressed on any document made, 
issued, or signed under the provisions of this Part of this Act, or any 
official copy thereof. 

226 . — (1) The judges of the county courts in England who sit at 
places more than twenty miles from the General Post Office, and the 
judge exercising the bankruptcy jurisdiction* of the Hign Court in 
Ireland and the assistant barristers and recorders in Ireland, and the 
sheriffs of counties in Scotland, shall be commissioners for the purpose 
of taking evidence under this Act, where a company is wound up in any 
part of the United Kingdom, and the court may refer the whole or any 
part of the examination of any witnesses lender this Act to any person 
hereby appointed commissioner, although he is out of the jurisdiction 
of the court thaPmade the winding-up order. 

(2) v Every commissioner shall, in addition to any poweis which he 
might lawfully exercise as a judge of a county court, judge of the 
High Court, assistant barrister or recorder, or sheriff, have* in the 
matter so referred xo him all the same powers of summoning and 
examining witnesses, of requiring the production or delivery of docu- 
ments, of punishing defaults by witnesses, and of allowing costs and 
expenses to witnesses, as the court which made the windlng-up order. 
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(3)' The examination so taken shall be returned or reported to the 
court which made the order in such manner as that court^ directs. 

227. — (1) The court may direct the examination in Scotland of any 
person for the time being in Scotland, whether a contributory of the 
company or not, in regard to the trade, dealings, affairs, or property 
of any company in course of being wound up, or of any person being a 
contributory of the company, so far as the company may be interested 
therein by reason of his being a contributory; and the order or com- 
mission to take the examination shall be directed to the sheriff of the 
county in which the person to be examined is residing or happens to 
be for the time; and the sheriff shall summon that person to appear 
before him at a time and place to be specified in the summons for 
examination op oath as a witness or as a haver, and to produce any 
books or papers called for which are in his possession or power. 

(2) The sheriff nipy take the examination either orally or on written 
interrogatories, and shatt report, the same in writing in the usual form 
to the court; and shall transmit with the report the books and papers 
produced, if the originals thereof are required and specified by the 
order or commission, or otherwise copies thereof or extracts therefrom 
authenticated by the sheriff. 

(3) If any person so summoned fails to appear at the time and place 
specified, or refuses to be examined or to make the production required, 
the sheriff shall proceed against him as a witness or haver duly cited and 
failing to appear or refusing to give evidence or make production may 
be proceeded against by the law of Scotland. 

(4) Ttfe sheriff shall be entitled *to such and the like fees, and the 
witness shall be entitled to such and the like allowances, as sheriffs 
when acting as commissioners under appointment from the Court of 
Session and as witnesses and havers are entitled to in the like cases 
according to thg law and practice of Scotland. 

(5) * If any objection is stated to the sheriff by the witness, either on 
the ground of* his incompetency as a witness, or as to the production 
required, or on any other ground, the sheriff may, if he thinks 
fit, report the objection to the court, and suspend the examination of 
the witness until it has been disposed of by the court. 

* 

228. — (1) Any affidavit required to be sworn under the provisions 
or for the purposes of this Part of this Act may be sworn in Great 
Britain or Ireland, or elsewhere within the dominions of His Majesty, 
before any court, judge, or person lawfully authorised to. take and 
receive affidavits or before ar^y of His Majesty's consuls or vice-consuls 
in any place outside His Majesty’s dominions. 

(2) All courts, judges, justices, commissioners, an 5 persons .acting 
judicially stfall take judicial* notice of the seal or stamp or signature 
(as the caso»may be) of any such cohrt,* judge, person, consul, or vice- 
consul sfttached, appenc(ed, or subscribed to any such affidavit, or to any 
other document to be used for»the purposes of this Part of this Act, 

229. — (1) An account, called the Companies Liquidation Account, 
shall be kept by the Board of TVade with #ie Bank of England, and all 
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moneys received by the Board in respect of proceedings under this Act 
in connexion ,with the winding up of companies in England shall be 
paid to that account. 

(2) All payments out of money standing to the credit of the Board 
of Trade in the Companies Liquidation Account shall be made by the 
Bank of England in the prescribed manner. 

230. — (1) Whenever the cash balance standing to the credit of the 

Companies Liquidation Account is in excess of the amount which in 
the opinion of the Board of Trade is required for the time being to 
answer demands in respect of companies’ estates, the Board shall notify 
the excess to the Treasury, and shall pay over the whole or any part 
of that excess as the Treasury may require, to the Treasury, to such 
account as the Treasury may direct, and the Treasury may invest the 
sums paid over, or any part thereof, in Government securities, to be 
placed to the credit of the said account. *- 

(2) When any part of the money so invested is, in the opinion of 
the Board of Trade, required to answer any demands in respkct of com- 
panies’ estates, the Board shall notify to the Treasury the amount so 
required, and the Treasury shall thereupon repay to the Board ^such 
sum as may be required to the credit of the Companies Liquidation 
Account, and for that purpose may direct the sale of such part of the 
said securities as may be necessary. 

(3) The dividends on investments under this section shall be paid 
to such account as the Treasury may direct, and regard shall be had 
to the amount thus derived in fixing the fees payable in respect of 
proceedings in the winding up of companies in England. 

231. — (1) An account shall be kept by the Board of Trade of the 
receipts and payments in the winding up of each company in England, 
and, when the cash balance standing to the credit of s the account of 
any company is in excess of the amount which, in the opinion of the 
committee of inspection, is required for the time being to answer 
demands in respect of that company’s estate, the Board shall, on 
the request of the committee, invest the amount not so required in 
Government securities, to be placed to the credit of the said account 
for the benefit of the company. 

(2) When any part of the money so invested is, in the opinion of the 
committee of inspection, required to answer any - defhands in respect 
of the estate of the company, the Board of Trade shall, on the request 
of the committee, raise such sum as may be required by the sale of 

such part<pf the said securities as may be necessary. 

• 

(3) The dividends on investments under this section shall be paid 
to the credit of the company. 

(4) When the balance at the credit of any company’? in 

the hands of the Board of Trade exceeds twd- thousand 9 °^ a 1 an^d 
the liquidator gives notice to the Board that the excess is ^L°\irettcu-d 
for the purposes of the liquidation, the company shall bL e a to\nd^~ 
interest on the excess at the^rate of two per cent, per aanipi der.f 
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232. The Treasury may issue to the Board of Trade in aid of the 
votes of Parliament, out of the receipts arising in respect t)f the winding 
up of companies in England from fees, fee stamps, and dividends on 
investments by the Treasury under this Act, any sums which may be 
necessary to meet the charges estimated by the Board in respect of 
salaries and expenses under this Act in relation to the winding up of 
companies in England. 

233. — (1) The Board of Trade may, with the approval of the 
Treasury, appoint such additional officers as may be required by the 
Board for the execution as respects England of this Part of this Act, 
and may remove any person so appointed. 

(2) The Board of Trade, with the concurrence of the Treasury, shall 
direct whether any and what remuneration is to be allowed to any 
officer of, qr person attached to, the Board performing any duties under 
this Part of this Act in relation to the winding up of companies in 
England, and may vaiy, increase, or diminish that remuneration as 
they think fit. 

(3) The Lord Chancellor, with the concurrence of the Treasury, 
shall direct whether any and what remuneration is to be allowed to 
any person (other than an officer of the Board of Trade) performing 
any duties under this Act in relation to the winding up of companies 
in England, and may vary, increase, or diminish that remuneration as 
he thinks fit. 

234. — (1) The Treasury shall annually cause to be prepared and laid 
before bpth Houses of Parliament qn account for the year ending with 
the thirty-first day of March, showing the receipts and expenditure 
during that year in respect of proceedings under this Act in relation 
to the winding up of companies in England, and the provisions of 
section twenty-eight « of the Supreme Court of Judicature Act, 1875, 
shall apply to the account as if the account had been required by that 
section. 

(2) The accounts of the Board of Trade under this Act in relation to 
the winding up of companies in England shall be audited in such 
manner as the Treasury direct, and, for the purpose of the account to 
be laid before Parliament, the Board shall make such returns and give 
such information as the Treasury direct. 

235. The officers of the courts acting in the winding up of companies 
in England shall make to the Board of Trade* such returns of the 
business of their respective courts and offices, at such times and in such 
manner and form’ as may bg prescribed, and from thosfc returns the 
Board shall cause books to be prepared which shall, under t]ie regula- 
tions of the Board, be, open for public information and searches. 

230.— (i)* All documents purporting ^o be orders or certificates made 
or issued b>*the Board of Trade for\he purposes of this Act and to be 
sealed With the seal of*the Board, or to be signed by a secretary or 
assistant secretary of «the Board, or any person authorised in that behalf 
by the President of the Board, shall be^ received in evidence and 
deemed to be sych orders or certificates, without further proof unless 
the contrary is shown. * 

C.L. 


23 
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(2) A certificate signed by the President of the Board of Trade that 
any order made, certificate issued, or act done, is the order, certificate, 
or act of the Board, shall be conclusive evidence of the fact so certified. 

Rules and Fees < 

237. — (1) The Lord Chancellor may, with the concurrence of the 
President of the Board of Trade, make general rules for carrying into 
effect the objects of this Act so far as it relates to the winding up of 
companies in England. 

(2) All general rules made under this section shall be laid before 
Parliament within three weeks after they are made, if Parliament is 
then sitting, and, if Parliament is not sitting, within three weeks 
after the beginning of the next session of Parliament', and shall be 
judicially noticed, and shall have effect as if enacted by this Act. 

(3) There shall be paid in respect of proceedings under this Act in 
relation to the winding up of companies in England such fees as the 
Lord Chancellor may, with the sanction of t‘he Treasury, direct, and 
the Treasury may direct by whom and in what manner the same are to 
be collected and accounted for, and to what account they are Jo be 
paid. 

(4) All rules made and directions given by the Lord Chancellor 
under this section shall be adopted by the authority for the time being 
empowered to make rules for regulating the practice or procedure in 
the chancery court of the county palatine of Lancaster, but as so 
adopted shall have effect with the substitution of the words “vice- 
chancellor” for the word “ judge, ”"and of the word “registrar” for the 
word “master,” and of the words “chambers of the registrar” for the 
words “chambers of the judge” and “judge’s chambers,” and any 
directions as to the remuneration to be allowed to officers of that court 
in respect of proceedings under this Act shall be subject to the sanction 
of the Chancellor of the Duchy and County Palatine of Lancaster. 

(5) The authority having power to make rules or give directions 

under this section may, by any such rules or directions, repeal, alter, 
or amend any rules made and directions given by the like authority 
under the Companies (Winding Up) Act, 1890, which are in force at 
the commencement of this Act. ► 1 

238. — (1) Subject to the provisions of- this Act with respect to rules 
and fees in* relation to the winding up of companies in England, rules of 
procedure for the purposes of this Act, including rules as to costs and 
fees, may be made — 

(а) As regards the High Court in England, by the authority 

having' power to make rules for the Supreme Court in 
'England : * 

(б) As regards the Court of Session, by act of seder ( unt: 

(c) As regarcjy the High Court in Ireland, by the authority having 
power to make rules for the Supreme Court in Ireland : 

{d) As regards the coprt exercising the stannaries jurisdiction, by 
the authority having power to make rules for county courts 
in England. ( > * v 
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(2) The authority having power to make rules under this section may 
by any such rules repeal, alter, or amend any rules mr*le by the like 
authority under the Companies Act, 1862, or any Act amending the 
same, which are in force at the commencement of this Act. 

Special Provisions as to Stannaries. 

• 239 . When several companies are in course of liquidation by or under 
the superintendence of the Court exercising the stannaries jurisdiction 
and acting under that jurisdiction, if it appears to the judge that a 
person who is a contributory of one of the companies is also a creditor 
claiming a debt against one of the other companies, the judge may (if 
after inquiry he thinks fit) direct that the debt, when allowed, shall 
be attached, And payment thereof to the creditor suspended for a time 
certain as*a security for payment of any calls that are or may in course 
of liquidation bec<ttne due from him to the company of which he is a 
contributory ; and the amount thereof shall be applied to such payment 
in due course : 

Provided that such an order of attachment shall not prejudice any 
claim which the company so indebted to the creditor may have against 
him*by way of set off, counterclaim, or otherwise, or any lawful claim 
of lien or specific charge on the debt in favour of any third person. 

240 . In the application to companies within the stannaries of the 
provisions of this Act with respect to preferential payments, the fol- 
lowing modifications shall be made : — 

(1) t In the case of a clerk or servant of such a company, the priority 

with respect to wages and salary given by this Act shall be 
given to the extent of three months only, instead of four 
months, and shall not extend to the principal agent, manager, 
, purser, or secretary : 

(2) All wcges in relation to the mine of a miner, artizan, or 

• labourer employed in or about the mine, including all 

earnings by a miner arising from any description of piece 
or other wprk, or as a tributer or otherwise, but not exceeding 
an amount equal to three months’ wages, shall be included 
amongst the payments which are, under this Act, to be made 
in priority to other debts : 

(3) Wages of any mine 1 ', artizan, or labourer unpaid at the com- 
mencement of the winding up, and, sv£>ject to the provisions 
of section five of the Workmen’s Compensation Act, 1906, all 
amounts* (not exceeding in any individual case^ one hundred 
pounds )* due in Respect of compensation under that Act 
payable to a miner or the dependants of a nyner the liability 
wh^refor accfued before the commencement of the winding up, 
shall, to the extent' aforesaid, j?e paid by the liquidator forth- 
with in priority to all costs,* except /in the case of a winding-up 
bv the courts such costs of and incidtyital to the making 

• of the winding-up ofder as in the opinion of the court have 

* The words, Jin italic are repetfed by Sections 19, 31, and Schedule of The 
Workmen’s Compensation Act, 1923. * 
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been properly incurred, and to all claims by mortgagees, 
clerks and servants in respect of their wages or salary, and, 
subject as aforesaid, the court may, by order, charge the whole 
or any part of the assets of the company, in priority to all 
execution creditors, or any other persons, except the claims of 
the payment of a sum sufficient to discharge the said wages 
claims and to all existing mortgages or charges thereon, witjj 
and amounts due in respect of compensation, with interest at 
a rate not exceeding five per cent, per annum, and this charge 
may be made in favour of any person who is willing to 
advance the requisite amount or any part thereof ; and as soon 
as the said sum has been so advanced, the said wages and 
amounts due in respect of compensation shall be paid without 
delay so far as the amount advanced extends, and in such 

order of payment as the court directs. ' 

< a 

241. — (1) On the winding up of a Company within the stannaries, 
contributions of the miners, artizans, or labourers for the purpose of 
a mine club, or accident, or sick, or benefit fund shall not be deemed 
to be, or be applied as, part of the assets of the company in liquidation 
of the debts of the company or otherwise, but shall be accounted for by 
the purser or any other person in possession of the fund to the 
liquidator, and shall be recoverable by bim, and be applied in accord- 
ance with the rules of the club. 

(2) Where the company is being wound up voluntarily, the liquidator 
or any person claiming to be entitled to any such contributions or fund 
may apply to the court for directions, or to determine any ‘question 
arising in the matter in the same manner as if the company were being 
wound up by the court. 

Removal of Defunct Companies from Register. 

242. — (1) Where the registrar of companies has reasonable catfse to 
believe that a company is not carrying on business or in operation, he 
shall send to the company by post a letter inquiring whether the 
company is carrying on business or in operation. 

(2) If the registrar does not within one month of sending the letter 
receive any answer thereto, he shall within 1 fourteen days after the 
expiration of the month send to the company by post a registered letter 
referring to the first letter, and stating that no answer. thereto has been 
received, and that if an answer i9 not received to the second letter 
within one mpnth from the date thereof, a notice will be published in 
the Gazette with a view to striking the name of the company off the 
register. c 

(3) If the registrar either receives an answer from the company to the 

effect that it is not carrying op business or in operation, or does not 
within one month after sending th°e second letter receive &ny ^answer, 
he may publish in <f.he Gazette, and send to the company by post, a 
notice that at the expiration of three ffibnths from the date of that 
notice the name of the company mentioned therein will, unless cause 
is shown to the contrary, be struck off the register and the company 
will be dissolved. ( 1 
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(4) If, in any case where a company is } >eing wound up, the registrar 
has reasonable cause to believe either that no liquidator* is acting, or 
that the affairs of the company are fully wound up, and the returns 
required to be made by the liquidator have not been made for a period 
of six consecutive months after notice by the registrar demanding the 
returns has been sent by post to the company, or to the liquidator at his 
last known place of business, the registrar may publish in the Gazette 
and send to the company a like notice as is provided in the last 
preceding subsection. 

(5) At the expiration of the time mentioned in the notice the registrar 
may, unless cause to the contrary is previously shown by the company, 
strike its name off the register, and shall publish notice thereof in the 
Gazette, and on the publication in the Gazette of this notice the 
company shall be dissolved : Provided that the liability (if any) of 
every director, managing officer, and member of the company shall 
continue and may be enforced as if the company had not been dissolved. 

(6) If a company or any member or creditor thereof feels aggrieved 
by the company having been struck off the register, the court on the 
application of the company or member or creditor may, if satisfied 
that the company was at the time of the striking off carrying on busi- 
ness or in operation, or otherwise that it is just that the company be 
restored to the register, order the name of the company to be 
restored to the register, and thereupon the company shall be deemed to 
have continued in existence as if its name had not been struck off ; and 
the court may by the order give such directions and make such pro- 
visions a% seem just for placing tho company and all other persons in 
the same position as nearly as may be as if the name of the company 
had not been struck off. 

(7) A letter or notjee under this section may be addressed to the 
company at its Registered office, or, if 110 office has been registered, to 
the care of some director or officer of the company, or, if there is no 
director or officer of the company whose name and address are known 
to the registrar of companies, may be sent to each of the persons who 
subscribed the memorandum, addressed to him at the address mentioned 
in the memorandum. 


PART V. 


Registration Office and Fees. „ 

243 . — (1) For the purposes of the registration of companies undei 
this Act, there shall be offices in England, Scotland, and Ireland, at 
such places *s the Board of Trade tHintf fit. t 
(2) The Board of Trade may appoint such registrars, assistant 
registrars, ejerks, arid servants as the Board think necessary for the 
registration of companies under this Act, and m^y make regulations 
with respect to their duties,* and m^y remove anv ncrsmi* 
appointed. 
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(3) The salaries of the persons appointed under this section shall be 
fixed by the Bbard of Trade with the concurrence of the Treasury, and 
shall be paid out of money provided by Parliament. 

(4) The Board of Trade may require that the office of the reigstrar 
of the court exercising in respect of the winding up of companies the 
stannaries jurisdiction shall be one of the offices for the registration 
of companies within that jurisdiction. 

(5) The Board may direct a seal or seals to ‘be prepared foir the 
authentication of documents required for or connected with the 
registration of companies. 

(6) Any person may inspect the documents kept by the registrar on 
payment of such fees as may be appointed by the Board of Trade, not 
exceeding one shilling for each inspection; and any, person may require 
a certificate of the incorporation of any ^company, or a copy or extract 
of any other document or any part of any otliqr document, to be certi- 
fied by the registrar, on payment for the certificate, certified copy, or 
extract, of such fees as the Board of Trade may appoint, not exceeding 
five shillings for a certificate of incorporation, and not exceeding 
sixpence for each folio of a certified copy or extract, or in Scotland for 
each sheet of two hundred words. 

(7) A copy of or extract from any document kept and registered at 
any of the offices for the registration of companies in England, Scotland, 
or Ireland, certified to be a true copy under the hand of the registrar 
or an assistant registrar (whose official position it shall not be necessary 
to prove) shall in all legal proceedings be admissible in. evidence as of 
equal validity with the original document. 

(8) Whenever any act is by this Act directed to be done to or h»y 
the registrar of companies, it shall, until the Board of Trade otherwise 
directs, be done in England to or by the existing registrar of “joint 
stock companies, or in his absence to or by such person as the Board 
may for the time being authorise; in Scotland to or by the existing 
registrar of joint stock companies in Scotland ; and in Ireland to or by 
the existing assistant registrar of joint stock companies fop Ireland, or 
to or by such person as the Board may for th£ time being authorise in 
Scotland or Ireland, in the absence of the registrar or assistant registrar; 
but, in the event of tfye Board altering the constitution of the existing 
registry offibes or any of them, any such act shall be done to or by such 
officer and at such place with reference to the local situation of the 
registered offices of the companies to be registered as the Board may 
appoint. ' 

244. — (1) There shall be paid, to the registrar in respect of the 
several matters mentioned ’in Table B in the First Schedule to .this Act 
the several fees thefein specified, or suefi smaller fee s as the Bpard of 
Trade may from time to time direct. 

(2) All fees paid to the registrar in pursuance of tips Act. shall be 
paid into the Exchequer. ( 
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PART VI. 


Application of Act to Companies formed and registered 
UNDER FORMER COMPANIES ACTS. 

245 . In the application of this Act to existing companies, it shall 
apply in the same manner in the case of a limited company, other 
than a company limited by guarantee, as if the company had been 
formed and registered under this Act as a company limited by shares ; 
in the case of a company limited by guarantee, as if the company 
had been formed and registered under this Act as a company limited 
by guarantee; and in the case of a company other than a limited 
company, as if the company had been formed and registered under this 
Act as an unlimited company : 

Provided that reference, express or implied, to the date of registra- 
tion shall be construed as a reference to the date at which the company 
was registered under the Joint Stock Companies Acts, or under 
the Companies Act, 1862, as the case may be. 

246 . This Act shall apply to every company registered but not 
formed under the Joint Stock Companies Acts, or the Companies Act, 
1862, in the same manner as it is hereinafter in this Act declared to 
apply to companies registered but not formed under this Act : 

Provided that reference, express or implied, to the date of registra- 
tion shall be construed as a reference to the date at which the company 
was registered under the Joint Stock Companies Acts, or the Companies 
Act, 1862, as the case may be. 

247 . This Act shall apply to every unlimited company registered in 
pursuance of the Co/npanies Act, 1879, as a limited company, in the 
sSime manner as it applies to an unlimited company registered in 
pursuance of this Act as a limited company : 

Provided tftat reference, express or implied, to the date of registra- 
tion shall be construed as a reference to the date at which the company 
was registered as a limited company under the Companies Act, 1879. 

248 . A company registered under the Joint Stock Companies Acts 
may cause its shares to* be transferred in manner hitherto in use, or 
in such other manner as the company may direct. 


♦ PART VII. 


Companies authorised to register under this Act. 

249 . — (j) With the exception* a?d subject , to the provisions 
mentioned *and contained in this section, — ' v 

(ij any company ctmsis f i«g of seven or more Members, which was 
insistence on the second day of November eighteen hundred 
and sixty-two, including any company* registered under the 
Joint 6tock Companies Acts ; aiid 
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(ii) any company formed after the date aforesaid, whether before 
or aft#r the commencement of this Act, in pursuance of any 
Act of Parliament other than this Act, or of letters patent, or 
being a company within the stannaries, or being otherwise 
duly constituted by law, and consisting of seven or more 
members ; 

may at any time register under this Act as an unlimited company, or f 
as a company limited by shares, or as a company limited by guarantee ; 
and the registration shall not be invalid by reason that it has taken 
place with a view to the company being wound up. 

(2) Provided as follows: — 

(a) A company having the liability of its members limited by Act 

of Parliament or letters patent, and not being a joint stock 
company as hereinafter defined, shall not register in pursuance 
of this section : , r 

(b) A company having the liability of its pi embers limited by Act 

of Parliament or letters patent shall not register in pursuance 
of this section as an unlimited company or as a company 
limited by guarantee : v 

( c ) A company that is not a joint stock company as hereinafter 
defined shall not register in pursuance of this section as a 
company limited by shares : 

( d ) A company shall not register in pursuance of this section 
without the assent of a majority of such of its members as are 
present in person or by proxy (in cases where proxies are 
allowed by the regulations of the company) at a general 
meeting summoned for the purpose : 

{e) Where a company not having the liability of its member^ 
limited by Act of Parliament or letters patept is about to 
register as a limited company, the majority required to 
assent as aforesaid shall consist of not less than three-fourths 
of the members present in person or by proxy at the meeting : 

(/) Where a company is about to register as a company limited 
by guarantee, the assent to its being so registered shall be 
accompanied by a resolution declaring that eacn member 
undertakes to contribute to the assets of the company, in the 
event of its being wound up while he, is a member, or within 
oneiyear afterWards, for payment of the debts and liabilities 
of the company contracted before he ceased Jo be a member, 
and oC the costs and expenses of, winding up, and for the 
adjustment of the rights of the contributories among them- 
selves, sUch amount as may be required, not exceeding a 
specified amount. 

« M 

(3) In computing any majority under this section when a poll is 
demanded regard shqil be had to the number o£ votes to which each 
member is entitled according to the regulations of the company. 0 

(4) A company registered' under the Companies Act, 1862, shall 

not be registered in pursuance «of this section. ° 
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250. For the purposes of this Part of this Act, as far as relates to 
registration of companies as companies limited by shares a joint stock 
company means a company having a permanent paid-up or nominal 
share capital of fixed amount divided into shares, also of fixed amount, 
or held and transferable as stock, or divided and held partly in one 
way and partly in the other, and formed on the principle of having 
for its members the holders of those shares or that stock, and no 
other persons ; and such a company when registered with limited 
liabitfty under this Act shall be deemed to be a company limited 
by shares. 

251. — (1) A bank of issue registered under this Act as a limited 
company shall not be entitled to limited liability in respect of its notes ; 
and the members thereof shall be liable in respect of its notes in the 
same manher as if it had been registered as unlimited; but if, in the 
event of the compafiy being wound up, the general assets are insufficient 
to satisfy the claims cf both th*e note-holders and the general creditors, 
then the members, after satisfying the remaining demands of the note- 
holders, shall be liable to contribute towards payment of the debts of 
the general creditors a sum equal to the amount received by the note- 
holders out of the general assets. 

( 2 ) For the purposes of this section the expression “the general 
assets 5 ’ means the funds available for payment of the general creditor 
as well as the note-holder. 

(3) Any bank of issue registered under this Act as a limited 
company may state on its notes .that the limited liability does not 
extend to its notes, and that the members of the company are liable 
in respect of its notes in the same manner as if it had been registered 
as an unlimited company. 

252. Before the registration in pursuance of this Part of this Act 
of a ’joint stofk company there shall be delivered to the registrar the 
following documents (that is to say) : — 

(1) A list showing the names, addresses, and occupations of 
all persons who on a day named in the list, not being 
more than six clear days before the day of registration, 
were members* of the company, with the addition of the 
shares or stock held by them respectively, distinguishing, 
in cases where the shares are numbered, each share by its 
number ; 

(2) A copy of any Act of Parliament, royal charter, letters 
patent, deed of settlement, contract of copartnery ,, cost book 
regulations, ,or other instrument constituting or ' regulating 
the* company; and , 

(3) If *the company is intended to be registered as a limited 
company, a statement specifying the following particulars 

, (that is to $ay| : — • * 

• (a) The nominal share capital of the company and the 
number of shares iyto which it is divided, or the amount 
of slock of which it consists ;• 
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(b) The number, of shares taken and the amount paid 
on each share; 

(c) The name of the company, with the addition of the 
word “ limited* ' as the last word thereof; and 

( d ) In the case of a company intended to be registered 
as a company limited by guarantee, the resolution 
declaring the amount of the guarantee. 

253. Before the registration in pursuance of this Part of this' Act 
of any company not being a joint stock company, there shall be 
delivered to the registrar — 

( 1 ) A list showing the names, addresses, and occupations of the 
directors or other managers (if any) of the company; and 

( 2 ) A copy of any Act of Parliament, letters patent; deed of 
settlement, contract of copartnery, co^t bobk regulations, or 
other instrument constituting or regulating the company; 
and 

( 3 ) In the case of a company intended to be registered as a 
company limited by guarantee, a copy of the resolution 
declaring the amount of the guarantee. 

254. The lists of members and directors and any other particulars 
relating to the company required to be delivered to the registrar shall 
be verified by a statutory declaration of any two or more directors 
or other principal officers of the company. 

255. The registrar may require such evidence as he thinks neces- 
sary for the purpose of satisfying himself whether any company 
proposing to be registered is or is not a joint-stock company a§ 
hereinbefore defined. 

256. — ( 1 ) Where a banking company which was in Existence on 
the seventh day of August eighteen hundred and sixty-two proposes 
to register as a limited company, it shall, at least thirty days before 
so registering, give notice of its intention so to register to every 
person who has a banking account with the company, either 'by delivery 
of the notice to him, or by posting it to him at, or delivering it at, 
his last known address. 

( 2 ) If the® company omits to give the notice required by this 
section, then as between the company and the person for the time 
being interested in the account in respect of which the notice ought 
to have be^i given, and so far as respects the account down to the time 
at which nptice ih given, but not further or otherwise, the certificate 
of registration with limited liability shall have no operation. 

257. No fees shall be charged in respect of the registration in 
pursuance of. this Paft of this Act of a company if„it is not registered 
as a limited company, or if before its registration as a limited company 
the liability of the shareholders was limited by some other Act of 
Parliament or by letters patent. 
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258 . When a company registers in pursuance of this Part of this 
Act with limited liability, the word “limited” shall* form and be 
registered as part of its name. 

259 . On compliance with the requirements of this Part of this Act 
with respect to registration, and on payment of such fees, if any, as 
^re payable under Table B. in the First Schedule to this Act, the 
registrar shall certify under his hand that the company applying for 
registration is incorporated as a company under this Act, and in the 
case of a limited company that it is limited, and thereupon the 
company shall be incorporated, and shall have perpetual succession 
and a common seal, with power to hold lands; and any banking 
company in Scotland so incorporated shall be deemed to be a bank 
incorporated, constituted, or established by or under Act of 
Parliament. 

* 

280 . All property, real and personal (including things in action), 
belonging to or vested in a company at the date of its registration in 
pursuance of this Part of this Act, shall on registration pass to and 
vest in the company as incorporated under this Act for all the estate 
and mterest of the company therein. 

261 . Registration of a company in pursuance of this Part of this 
Act shall not affect the rights or liabilities of the company in respect 
of any debt or obligation incurred, or any contract entered into, by, 
to, with, or on behalf of, the company before registration. 

262 * All actions and other legal proceedings which at the time 
of the registration of a company in pursuance of this Part of this Act 
are pending by or against the company, or the public officer or any 
member thereof, may be continued in the same manner as if the regis- 
tration had not taken place; nevertheless execution shall not issue 
agafnst the effects of any individual member of the company on any 
judgment, decree, or order obtained in any such action or proceeding, 
but, in the event of the property and effects of the company being 
insufficient to satisfy the judgment, decree, or order, an order may be 
obtained for winding up the company. 

* 1 

208 . When a company is registered in pursuance of this Part of this 
Act — 

(i) All provisions contained in any Act of Parliament, deed of 
settlement, contract of copartnery, cost book regulations, 
letters patent, or <>ther instrument constituting or regulating 
the company, including, in the case of a company registered 
as a company limited by guarantee, the resolutiop declaring 
the amount of the guarantee, shall be deemed to be conditions 
and regulations of the ctmuJany, in the same, manner and 
with the same incidents as if so much thereof as would, 11 
the company had been formed under “his Act, have been 
r^iuired to be inserted in the memorandum, were contained 
in a registered riiemprandum, and the* residue thereof were 
contained in registered articles* 
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(ii) All the provisions of this Act shall apply to the company, and 
the members, . contributories, and creditors thereof, in the 
same manner in all respects as if it had been formed under 
this Act, subject as follows (that is to say) : — 

(a) ^ The regulations in Table A in the First Schedule 
to this Act shall not apply unless adopted by special 
resolution ; 

(b) The provisions of this Act relating to the numbering 
of shares shall not apply to any joint stock company whose 
shares are not numbered ; 

(c) Subject to the provisions of this section the 
company shall not have power to alter any provision con- 
tained in any Act of Parliament relating to the company; 

(■ d ) Subject to the provisions of this section the company 
shall not have power, without' the sanction of the Board of 
Trade, to alter any provision contained in any letters 
patent relating to the company; 

(e) The company shall not have power to alter any pro- 
vision contained in a royal charter or letters patent with 
respect to the objects of the company ; 

(/) In the event of the company being wound up, every 
person shall be a contributory, in respect of the debts and 
liabilities of the company contracted before registration, 
who is liable to pay or contribute to the payment of any 
debt or liability of the company contracted before regis- 
tration, or to pay or contribute to the payment of any sum 
for the adjustment of the rights of the members among 
themselves in respect of any such debt c or liability; or to 0 
pay or contribute to the payment of the costs and expenses 
of winding up the company, so far as relates te such debts 
or liabilities as aforesaid; and every contributory shall be 
liable to contribute to the assets of the company, in the 
course of the winding up, all sums due from him in respect 
of any such liability as aforesaid; and, in the evpnt Of the 
death, bankruptcy, or insolvency, of any contributory, or 
marriage of any female contributory, the provisions of this 
Act with respect to the personal representatives, heirs, and 
devisees of deceased contributories, to the trustees of bank- 
rupt^ insolvent contributories, and to the liabilities of 
husbands and wives respectively,* shall apply : 

(iii) The provisions of this Act with respect to — 0 , 

(a) the registration ( of f.n unlimited company as limited; 

(b) the rfdwers of an unlimited company on registration 
as a limited company to increa^fe 'the nominal amount Of its 
share capital and „ to provide th^t a portion of' its share 
capital shall c not be capable of being called up .except in the 
event of winding utf;‘ 
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(c) the power of a limited company to determine that a 
portion of its share capital shall not be enable of being 
called up except in the event of winding up ; 
shall apply notwithstanding any provisions contained in any 
Act of Parliament, royal charter, deed of settlement, contract 
of copartnery, cost book regulations, letters patent, or other 
instrument constituting or regulating the company : 

(iv) Nothing in this section shall authorise the company to alter 
% any such provisions contained in any deed of settlement* 

contract of copartnery, cost book regulations, letters patent, 
or other instrument constituting or regulating the company, 
as would, if the company had originally been foimed under 
this ‘Act, have been required to be contained in the memo- 
randum and are not authorised to be altered by this Act : 

(v) Nothing ih this Act shall derogate from any power of altering 
its constitution or regulations which may by virtue of any 
Act of Parliament, deed of settlement, contract of copartnery, 
letters patent, or other instrument constituting or regulating 

. the company, be vested in the company. 


204 . — (!) Subject to the provisions of this section, a company 
registered in pursuance of this Part of this Act may by special reso- 
lution alter the form of its constitution by substituting a memorandum 
and articles for a deed of settlement. 


(2) 'Che provisions of this Act with respect to confirmation by the 
court and registration of an alteration of the objects of a company 
shall so far as applicable apply to an alteration under this section 
with the following modifications : — 

• (a) There shall* be substituted for the printed copy of the altered 

memorandum required to be delivered to the registrar of 
companies a printed copy of the substituted memorandum and 
articles; and 

(b) On the registration of the alteration being certified by the 
registrar the substituted memorandum and articles shall 
apply to the company in the same manner as if it were 
a company registered under this Act with that memorandum 
and those articles and the company’s deed of settlement 
shall cease to apply to the company. ' 


(3) An alteration under this section may be made either with or 
without any alteration of tjie objects of the company ifnder this Act. 

(4) In this section the expression “deed of settlement” includes 
any contract of copdrtnery or other instrument constituting or regu- 
lating the company, not being an .Act, of Parliament, a royal charter, 
or letters patent. 


266 . The provisions of this Act with respect to staying and 
restraining* actions and proceedings against a company a any 1 
after the presentation of a petition for windidg up an . t d 
making of a wmding-up order shall, in te case of a company registered 
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in pursuance of this Part of r this Act, where the application to stay 
or restrain is by a creditor, extend to actions and proceedings against 
any contributory of the company. 

288 . Where an order has been made for winding up a company 
registered in pursuance of this Part of this Act no action or proceeding 
shall be commenced or proceeded with against the company or any 
contributory of the company in respect of any debt of the company; 
except by leave of the court, and subject to such terms as the court 
may impose. * 


PART VIII. 


Winding Up of Unregistered Companies. - 

287 . For the purposes of this Part of this Act the expression 
” unregistered company” shall not 'include a railway company 
incorporated by Act of Parliament (except in so far as is provided by 
the Abandonment of Railways Act, 1850, and the Abandonment of 
Railways Act, 1869, and any Acts amending them), nor a company 
registered under the Joint Stock Companies Acts, or under* the 
Companies Act, 1862, or under this Act, but, save as aforesaid, shall 
include any partnership, association, or company consisting of more 
than seven members, and any trustee savings bank certified under the 
Trustees Savings Banks Act, 1863, and any limited partnership.* 

268 . — (1) Subject to the provisions of this Part of this Act, any 
unregistered company may be wound up under this Act, and all the 
provisions of this Act with respect to winding up shall apply to an 
unregistered company, with the following exceptions and additions : — 
(i) An unregistered company shall, for the purpose of determining 
the court having jurisdiction in the matter cf the winding 
up, be deemed to be registered in that part of the United 
Kingdom where its principal place of business is situate ; or if 
it has a principal place of business situate in more than one 
part of the United Kingdom, then in each part of the United 
Kingdom where it has a principal place of business ; and the 
principal place of business situate in that part of the United 
Kingdom in which proceedings aj;e being instituted shall, for 
all the purposes of the winding up, be deemed to be the 
registered office of the company : I 

. (ii) No unregistered company shall be wound up under this Act 
voluntarily or subject to supervision : 

(iii) The circumstances in which an unregistered company may be 
wound up are as follows (that is to say) : — 

(a) If the company iq dissolved, or has ceased to carry 
on business, or Is carrying on business only for the purpose 
of winding up its affairs ; * 

■ 7-r- — r iJ — — - 

*The provisions relating to the winding up of Limited ParVnewhips are 
repealed, as respects England, by Section 24 of The Bankruptcy and Deeds of 
Arrangement Act, 1913. r , fc 
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(b) If the company is unable to pay its debts; 

(c) If the court is of opinion that it is just and equitable 
that the company should be wound up : 

(iv) An unregistered company shall, for the purposes of this Act 
be deemed to be unable to pay its debts : — - 

(a) If a creditor, by assignment or otherwise, to whom 
the company is indebted in a sum exceeding fifty pounds 
then duo, has served on the company, by leaving at its 
principal place of business, or by delivering to the secre- 
tary or some director, manager, or principal officer of the 
company, or by otherwise serving in such manner as the 
court may approve or direct, a demand under his hand 
requiring the company to pay the sum so due, and the 

' company has for three weeks after the service of the 
demand neglected to pay the sum, or to secure or compound 
for it to the satisfaction of the creditor; 

( b ) If any action or other proceeding lias been instituted 
against any member for any debt or demand due, or 
claimed to be due, from the company, or from him in his 
character of member, and notice in writing of the insti- 
tution of the action or proceeding having been served on 
the company by leaving the same at its principal place of 
business, or by delivering it to the secretary, or some 
director, manager, or principal officer of the company, or 
by otherwise serving the same in such manner as the court 
may approve or direct, the company has not within ten 
days after service of the notice paid, secured, or com- 
pounded for the debt or demand, or procured the action 
or proceeding to be stayed, or indemnified the defendant 
to friz reasonable satisfaction against the action or pro- 
ceeding, and against all costs, damages, and expenses to 
b^ incurred by him by reason of the same ; 

(c) If in England or Ireland execution or other process 
issued on a judgment, decree, or order obtained in any 
court in favour of a creditor against the company, or any 

^member thereof as such, or any person authorised to be 
sued as nominal defendant on behalf of the company, is 
returned unsatisfied ; , 

(d) If in Scotland the induciae of a charge 'for payment 

on ar> extract decree, or an extract registered bond, or an 
extract registered protest, have expired without payment 
being made; . * 

# (e) If it is otherwise proved to the satisfaction of the 

court that the company is, unable to pay its debts: 

(w) The court having jurisdiction to wind up a railway company 
under the i^bandoyment of Railways *Act, 1850, and the 
Abandonment of Railways Act, 1869, and the’ Acts amending 
them, shall be the High Court ih England or Ireland, or the 
Court of Session in ^Scotland? according as the railway was 
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authorised to be made in England, Ireland, or Scotland, and 
the special provisions of those Acts shall apply to the winding 
up with the substitution of references to this Act for refer- 
ences to the Companies Acts, 1862 and 1867 : 

Provided that, subject to general rules and to orders of 
transfer made, as respects England, under the authority of the 
Supreme Court of Judicature Act, 1873, and, as respects 
Ireland, under the authority of the Supreme Court of Judi- 
cature (Ireland) Act, 1877, the jurisdiction of the High Court 
in England or Ireland under this provision shall be exercised 
by the Chancery Division of that Court : 

(vi) A petition for winding up a trustee savings bank may be 

presented by the National Debt Commissioners, or by a 
commissioner appointed under the Trustee Savings Banks Act, 
1887, as well as by any person authorised upder,the other pro- 
visions of this Act to present * a petition for winding up a* 
company : f , 

(vii) In the case of a limited partnership the provisions of this 
Act with respect to winding up shall apply with such modifi- 
cations (if any) as may be provided by rules made by the 
Lord Chancellor with the concurrence of the President of the 
Board of Trade, and with the substitution of general partners 
for directors.* 

(2) Nothing in this Part of this Act shall affect the operation of 
any enactment which provides for any partnership., association, or 
company, being wound up, or being wound up as a company or as an 
unregistered company, under any enactment repealed by this Act, 
except that references in any sttch first-mentioned enactment to any 
such repealed enactment shall be read as references J:o the corresponding 
provision (if any) of this Act. * 

269 .— (1) In the event of an unregistered company being wound up 
every person shall be deemed to be a contributory who is liable to pay 
or contribute to the payment of any debt or liability of the company, 
or to pay or contribute to the payment of any sum for the adjustment 
of the rights of the members among themselves, or to pay or contri- 
bute to the payment of the costs and experfses of winding up the 
company, and every contributory shall bo liable to contribute to the 
assets of the company, all sums due from him in respect of any such 
liability as Aforesaid : 

Provided tlpat, in the case of an unregistered company within the 
stannaries, a past member shall not be liabte to contribute to the assets 
of the coitfpany if he has ceased to be a member for two years or 
more either before the mine ceased to be worked or before the date 
of the winding-up order. f ( 

(2) In the ‘event of the°death, bankruptcy, or insolvency, pf any 
contributory, or marriage of any female contributory, the provisions 
of this Act wkh respect to the personal representatives, „heirs, and 

* Repealed, as respects England, by Section 24 (2) of The ( Bankruptcy and 
Deeds of Arrangement Act, 1913. < L 
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devisees of deceased contributories, to the trustees of bankrupt or 
insolvent contributories, and to the liabilities of husbands and wives 
respectively, shall apply. * 

270 . The provisions of this Act with respect to staying and restrain- 
ing actions and proceedings against a company at any time after the 
presentation of a petition for winding up and before the making of a 
jvinding-up order shall, in the case of an unregistered company, where 
the application to stay or restrain is by a creditor, extend to actions 
and proceedings against any contributory of the company. 

271 . Where an order has been made for winding up an unregistered 
company, rib action or proceeding shall be proceeded with or 
commenced against any contributory of the company in respect of 
any debt of t*he company, except by leave of the court, and subject 
to such terms as the court may impose. 

272 . If an unregistered company has no power to sue and be sued 
in a common name, or if for any reason it appears expedient, the court 
may by the winding-up order, or by any subsequent order, direct that 
all or any part of the property, real and personal (including things in 
action), belonging to the company, or to trustees on its behalf, is to 
vest in the liquidator by his official name, and thereupon the property 
or the part thereof specified in the order shall vest accordingly; and 
the liquidator may, after giving such indemnity (if any) as the court 
may direct, bring or defend in his official name any action or other 
legal proceeding relating to that property, or necessary to be brought 
or defended for the purposes of effectually winding up the company 
and recovering its property. * 

273 . The provisions of this Part of this Act with respect to unregis- 
tered companies shall be in addition to and not in restriction of any 
itrovisions hereinbefore in this Act contained with respect to winding 
up companies by the court, and the court or liquidator may exercise 
any powers Gr do any act in the case of unregistered companies which 
might be exercised or done by it or him in winding up companies 
formed and registered under this Act; but an unregistered company 
shall not, except in the event of its being wound up, be deemed 
to be a company under Jhis Act, and then only to the extent provided 
by this Part of this Act. 


4 PART IX. 

, 

Companies established outside the United’Kingdom. 

274 . — (1) Every company incorporated outside the United Kingdom 
which establishes a place of business within- the United Kingdom shall 
within ohe month from the establishment of the V ace business file 
with fhe registrar off compdmes — 

(a) a certified copy of ‘-the charter, statutes, »or memorandum and 
articles of the company, or otjicr instrument constituting 
C.L. • * 24 
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or defining the constitution of the company, and, if the 
instrument is not written in the English language, a certified 
translation thereof; 

(b) a list of the directors of the company;* 

(c) the names and addresses of some one or more persons resident 

in the United Kingdom authorised to accept on behalf of the 
company service of process and any notices required to 
served on the company; 

and, in the event of any alteration being made in any such instrument 
or in the directors or in the names or addresses of any such persons as 
aforesaid, the company shall within the prescribed time file with the 
registrar a notice of the alteration. 

(2) Any process or notice required to be served on the company shall 

be sufficiently served if addressed to any person whose name- has been 
so filed as aforesaid and left at or sent by post to the add-ess which has 
been so filed. * 

(3) Every company to which this section applies shall in every year 
file with the registrar such a statement in the form of 'a balance sheet 
as would, if it were a company formed and registered under this. Act 
and having a share capital, be required under this Act to be included in 
the annual summary. 

(4) Every company to which this section applies, and which uses 
the word “Limited” as part of its name, shall — 

(a) in every prospectus inviting subscriptions for its shares or 
debentures in the United Kingdom state the country in which 
the company is incorporated; and 

(b) conspicuously exhibit on every place where it carries on busi- 

ness in the United Kingdom the name of the company and the 
country in which the company is incorporated; and • 

(c) have the name of the company* and of the country in which 
the company is incorporated mentioned in legible characters 
in all bill-heads and letter paper, and in all notices, adver- 
tisements, and other official publications of the company. 

(5) If any company to which this section applies fails- to comply 
with any of the requirements of this section the company, and every 
officer or agent of the company, shall be liable to a fine not exceeding 
fifty pounds, or, in the case of a continuing offence, five pounds for 
every day during which the default continues. 

(6) For thetpurposes of this section — 

The Repression “certified” means certified in the prescribed 
manner \o be a true copy or a correct translation ; 

The expression “place of business” includes a share transfer or 
share registration toffice ; 

The expression t“ director ”* include^ any ^person occupying the 
position of director, by whatever name called; and 

* Sec also The Companies (Particulars as So Directors) Act, 1917, set out on 
pages 414-415 
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The expression " prospectus ” mer.ns any prospectus, notice, 
circular, advertisement, or other invitation, offering to the 
public for subscription or purchase any shares or debentures 
of the company. 

(7) There shall be paid to the registrar for registering any document 
required by this section to be filed with him a fee of five shillings or 
^uch smaller fee as may be prescribed. 

275. A company incorporated in a British possession which has 
filed with the registrar of companies the documents and particulars 
specified in .paragraphs (a), (b), and (c) of subsection (1) of the last 
foregoing section shall have the same power to hold land in the United 
Kingdom as ;f it were a company incorporated under this Act. 


PART X. 

Supplemental. 

Legal Proceedings, Offences, &c. 

276. — (1) All offences under this Act made punishable by any fine 
may be prosecuted under the Summary Jurisdiction Acts. 

(2) In Scotland all prosecutions for offences or fines under the 
provisions of this Act relating to-j- 

( a ) the appointment of directors; 

(b) the restrictions on commencement of business by a company; 

• (c) returns as t6 allotments; 

, ( d ) false {statements in respect of which a penalty is provided by 
thisPPart of this Act; 

{e) the filing of copies of a prospectus, an order revoking the 
dissolution, or an order sanctioning the reorganisation of the 
share capital of a company; 

if) the filing of ndtice of appointment of a liquidator or of the 
accounts of a receiver or manager; 

(g) general meetings; • 

(h) companies established outside the United Kingdom; 

(i) the issue of debentiyes and certificates of shares*and debenture 

stock ; • 

(;) the # issue, circulation, and publication of balance sheets; 

( k ) unqualified persons actingjas directors; 

(/) the inspection of registers of debenture holders and the 
• furnishing* of cophs* of trust deeds; f 
shall be at’the instance of the Lord Advocate or a procurator fiscal as 
the Lord Advocate may direct* 

, 2 4 * 
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277 . The court imposing any fine under this Act may. direct that 
the whole or any part thereof be applied in or towards payment of the 
costs of the proceedings, or in or towards the rewarding the person 
on whose information or at whose suit the fine is recovered, and 
subject to any such direction all fines under this Act shall, notwith- 
standing anything in any other Act, be paid into the Exchequer. 

278 . Where a limited company is plaintiff or pursuer in any action"' 
or other legal proceeding, any judge having jurisdiction in the ma.tter 
may, if it appears by credible testimony that therd is reason to believe 
that the company will be unable to pay the costs of the defendant if 
successful in his defence, require sufficient security to be given for 
those costs, and may stay all proceedings until the security is given. 

279 . If in any proceeding against a director, or person occupying the 
position of director, of a company for negligence oi; breach of trust it 
appears to the court hearing the case that the director or person is or 
may be liable in respect of the negligence or preach of trusj, but has 
acted honestly and reasonably, and ought fairly to be excused for the 
negligence or breach of trust, that court may relieve him, either wholly 
or partly, from his liability on such terms as the court may think 
proper. 

280 . — (i) In the case of a company subject to the stannaries juris- 
diction, the court exercising the stannaries jurisdiction shall have and 
exercise the like jurisdiction and powers, as well on the common law 
as on the equity side thereof, as the Court of the Vice-Warden of the 
stannaries possessed before the commencement of the Stannaries 
Court (Abolition) Act, 1896, by custom, usage, or statute in 
the case of unincorporated companies, but only so far as is consistent 
with the provisions of this Act and with the constitution of companies 
as prescribed or required by this Act. 

(2) For the purpose of giving fuller effect to that jurisdiction’, all 
process issuing out of the said court, and all orders, rules, demands, 
notices, warrants, and summonses required or authorised by the prac- 
tice of the court to be served on any company, whether registered or 
not registered, or on any member or contributory thereof, or on any 
officer, agent, director, manager, or servant thereof, may be served in 
any part of England without any special, .order of the judge for that 
purpose, or by such special order may be served in any part of the 
British Isldnds, on such terms and conditions as the court may 
think fit : 

#• 

Provided that no such service of process out of the limits of the 
stannaries f in any suit or plaint on the common law side of the court 
shall be effected without the special order of the judge made on a 
statement of the nature and object of the suit or plaint. 

(3) All decrees, orders/* and judgments of |he said court may be 

enforced in the samk manner in which decrees, orders, and judgments 
of the Court of the Vice-Warden of the stannaries could before its 
abolition have been by law enforced, ^whether within or beyond the 
stannaries. r 1 
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281 . If any person in any return, report, certificate, balance sheet, 
or other document, required by or for the purposes *of any of the 
provisions of this Act specified in the Fifth Schedule hereto, 
wilfully makes a statement false in any material particular, knowing it 
to be false, he shall be guilty of a misdemeanour, and shall be liable 
on conviction on indictment to imprisonment for a term not exceeding 
•two years, with or without hard labour, and on summary conviction 

to imprisonment for a term not exceeding four months, with or without 
hal’d labour, and in either case to a fine in lieu of or in addition to 
such imprisonment as aforesaid : * 

Provided ’that the fine imposed on summary conviction shall not 
exceed one hundred pounds. 

282 . If any person or persons trade or carry on business under any 
name or title of which “ Limited ” is the last word, that person or 
those persons shall, unless dqly incorporated with limited liability, be 
liable to a fine not exceeding five pounds for every day upon which 
that name or title has been used. 

Report by Board of Trade. 

283 . The Board of Trade shall cause a general annual report of 
matters within this Act to be prepared and laid before both Houses 
of Parliament. 

Authentication of Documents issued by Board of Trade. 

284 . Any approval, sanction, or licence, or revocation of licence, 
which under this Act may be given or made by the Board of Trade 
may be under the hand of a secretary or assistant secretary of the 
Board, or of any person authorised in that behalf by the President of 
the Board. » 

• Interpretation &c. 

285 . In this Act, unless the context otherwise requires, the following 
expressions have the meanings hereby assigned to them (that is to 
say) : — 

“Existing, comparer” means a company formed and registered 
under the Joint Stock Companies Acts, or under the Companies 
Act, 1862 ; 

“ Company" means a company formed anS registered under this 
Act or arfi existing company ; 

“Articles” means the* articles of association of & company as 
originally framed or as altered by special resolution* including, 
so far as they apply to the company, the regulations contained 
(as the case may be) in Table B in the Schedule annexed to 
tlfe Joint Stock Companies Act, 185 6, or in Table A in the 
First Schedule annexed to the Companies Act, 1862, or in 

• that Table* as altered in pursuance of section # seventy-one of 
thht Act, or in Table A in the First Schedule to this Act ; 

* _ 

* The words *n italics were repealed by Settton 17 of The Perjury Act, 1911. 
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“Memorandum” means the memorandum of association of a com- 
pany, r ‘as originally framed or as altered in pursuance of the 
provisions of this Act; 

“Document” includes summons, notice, order, and other legal 
process, and registers; 

“Share” means share in the share capital of the company, and 
includes stock except where a distinction between stock and 
shares is expressed or implied; 

“Debenture” includes debenture stock; 

“Books and papers” and “books or papers” include accounts, 
deeds, writings, and documents ; 

“ The registrar of companies,” or, when used in relation to regis- 
tration of companies, “the registrar,” means the registrar or 
other officer performing under this 4 ct tne duty °f regis- 
tration of companies in England, Scotland, or Ireland, or in 
the stannaries, as the case requires; 

“The court” used in relation to a company means the court 
having jurisdiction to wind up the company; 

“Joint Stock Companies Acts” means the Joint Stock Companies 
Act, 1856, the Joint Stock Companies Acts, 1856, 1857, the 
Joint Stock Banking Companies Act, 1857, and the Act to 
enable Joint Stock Banking Companies to be formed on the 
principle of limited liability, or any one or more of those Acts, 
as the case may require; but does not include the Act passed 
in the eighth year of the reign of Her Majesty Queen Victoria, 
chapter one hundred and ten, intituled An Act for the Regis- 
tration, Incorporation, and Regulation of Joint Stock 
Companies ; " • 

“ The Gazette ” means, as respects companies registered in 
England, the London Gazette ; as respects'' companies 
registered in Scotland, the Edinburgh Gazette ; and, as 
respects companies registered in Ireland, the Dublin Gazette; 

“Real and personal,” as respects Scotland, means heritable and 
moveable ; « 

“General rules” means general ru>es made under this Act, 
and includes Morals ; 

“Prescribed” means, as respects the provisions of this Act 
relating to the winding up of companies, prescribed by 
general rules, and as respects the other provisions of this 
A£t, prescribed by the Board of Trade ; 

“Company within the stannaries” means a company “engaged in 
or formed for wording mines within the stannaries ; 

“The court exercising the stannaries jurisdiction” used m rela- 
tion to any proceedings means th£ county" court ir whidh the 
jurisdiction formerly exercised by t}ie court of the vice- warden 
of the stannaries in respect to those proceedings is for the time 
being vested; 
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‘Director” includes any person occupying the position of director 
by whatever name called ; » 

“Prospectus” means any prospectus, notice, circular, advertise- 
ment, or other invitation, offering to the public for subscrip- 
tion or purchase any shares or debentures of a company. 

> Repeal of Acts and Transitional Provisions. 

280 . — (1) The Acts mentioned in the First Part of the Sixth 
Schedule to this Act are hereby repealed to the extent specified in the 
third colunyi of that Part : 

Provided that the repeal shall not affect — 

(a) The • incorporation of any company registered under any 
enactment hereby repealed; nor 

(b) Table B in the Schedule annexed to the Joint Stock Companies 
Act, 1856, 01 any part thereof, so far as the same applies to 
any company existing at the commencement of this Act; nor 

(c) Table A in the First Schedule annexed to the Companies 

, Act, 1862; or any part thereof (either as originally contained 

in that Schedule or as altered in pursuance of section seventy- 
one of that Act) so far as the same applies to any company 
existing at the commencement of this Act; nor 

( d ) The continuance in force of the enactments set out in the 
Second Part of the Sixth Schedule to this Act, being the 

# enactments continued in force by section two hundred and five 
of the Companies Act, 1862. 

(2) The mention of particular matters in this section or in any other 
section of this Act shall not prejudice the general application of section 
•thirty-eight of the interpretation Act, 1889, with regard to the effect 
of repeals. • 

287 . Th£ provisions of this Act with respect to winding up shall 
not apply to any company of which the winding up has commenced 
before the commencement of this Act, but every such company shall be 
wound up in the same manner and with the same incidents as if this 
Act had not passed, aryl, for the purposes of the winding up, the Act 
or Acts under which the winding up commenced shall be deemed to 
remain in full force. 

288 . Every Conveyance, mortgage, or other deed, made before the 

commencement of this Act in pursuance of any enactment hereby 
repealed, shall be of the ssene force as if this Act had not passed, and 
for the purposes of that deed the repealed enactment shall be deemed 
to remain jn full force. * 

289 . -— ^1) The offices existing at t 2 le commencement of this Act in 
England, Scotland, and Ireland for registration o f joint stock companies 
shall, be continued, a^ 1 if they had been establish td under this Act. 

(2) Registers of companies kept in any such existing offices shall 
respectively be deemed part of the registers companies to be kep 
under this Att. * • 
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(3) The existing registrars, assistant registrars, officers, clerks, and 
servants in thocie offices shall during the pleasure of the Board of Trade 
hold the offices and receive the salaries hitherto held and received by 
them, but subject to any regulations of the Board of Trade with regard 
to the execution of their duties. 

(4) The existing official receivers and officers of the Board of Trade 
appointed for the execution of the Companies (Winding Up) Act,o 
1890, shall during the pleasure of the Board of Trade hold the offices 
and receive the salaries or remuneration hitherto held and received by 
them. 

(5) Persons, other than officers of the Board of Trade, performing 
any duties under the Companies (Winding Up) Act, 1890, and receiving 
therefor any salary or remuneration by the direction of the Lord 
Chancellor, shall during his pleasure receive the salaries or remunera* 
tion hitherto received by them. 

(6) The Companies Liquidation Account under this Act shall be 
deemed to be in continuation of the Companies Liquidation Account 
under the Companies (Winding Up) Act, 1890. 

290. Until revoked and except as varied under* the powers of this 
Act, the general rules and orders, and scales of fees, under the 
Companies (Winding Up) Act, 1890, in force at the commencement of 
this Act, and the rules of court in force at the commencement of this 
Act in England, Scotland, and Ireland respectively with respect to the 
procedure for reduction of capital, and to winding up companies, and 
the practice and procedure for winding up companies in England, 
Scotland, and Ireland respectively in force at the commencement of 
this Act, shall, so far as they are not inconsistent with this Act, 
continue in force. 

291. Where any enactment repealed by this Act is mentioned oi* 
referred to in any document, that document shall be read as if the 
corresponding provision (if any) of this Act were therein mentioned or 
referred to and substituted for the repealed enactment. 

292. Nothing in this Act shall affect the power of a company to 
alter its memorandum under the provisions of section three of the 
Mortgage Debenture Act, 1865. 

293. Nothing in this Act shall affect ihe provisions of the Life 
Assurance Companies fats, 1870 to 1872, except that references in 
those Acts t6 any provision of the Companies Act, 1862, shall be read 
as references to the corresponding provision of this Act. 

294. Nothing in this Act shall affect the provisions of section five of 

the Trade tJnion °Act, 1871, except that the reference in that section 
to the Companies, Acts, 1862 and 1867, shall be read as a reference to 
this Act. - ' 

295. This Act raaj? be cited as the Companies (Consolidation) Act, 

1908. t - . • 

296. This Act shall come into operation on the first day of April 
nineteen hundred and nine. 
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SCHEDULES. 


FIRST SCHEDULE 


TABLE A. 

Regulations tor Management of a Company Limited by Shares 
* (Sections io, n, 67, 263, 285). 

Preliminary. 

1. In these regulations, unless the context otherwise requires, expressions 
defined in The Companies (Consolidation) Act, 1908, or any statutory 
modification thereof in fo A cc at the date at which these regulations become 
binding on the company, shall have the meanings so defined; and words 
importing the singular shall include the plural, and vice versd y and words 
importing the masculine gender shall include females, and words importing 
persons shall include bodies corporate. 

Business. 

2. The directors shall have regard to the restrictions on the commence- 
ment of business imposed by section eightv-seven of The Companies 
(Consolidation) Act, 1908, if, and so # far as, those restrictions are binding 
on the company. 

Shares. 

3. Subject to the provisions, if any, in that behalf of the memorandum 
ol association of the company, and without prejudice to any special rights 
previously conferred on the holders of existing shares in the company, any 
share in the Company may be issued with such preferred, deferred, or other 
special rights, or such restrictions, whether in regard to dividend, voting, 
return of share capital, or otherwise, as the company may from time to 
time by special resolution determine. 

4. If at 'any time the, share capital is divided into different classes of 

shares, the rights attached to any class (unless otherwise provided by the 
terms of issue of the shares t: that class) may be varied with the consent 
in writing of the holders of three-fourths of the issmed shares of that class, 
or with the sanction of an extraordinary resolution passed at a separate 
general meeting of* the holders of the shares of the class. , To every such 
separate general meeting the pifcvisions of these regulations relating to general 
meetings shall mutatis mutandis apply, but so that the f necessary quorum 
shall be two persons ai least holding or representing by proxy one-third of 
the issued shares of the class. * t 

5. No slftres shall be offered to the public foi> subscription except upon the 

terms that the amount livable on application shall b<? at least five per cent, 
of the •nominal amount of the* share; and the directors shall^ as regards any 
allotment of* shares, duly comply with such of the provisions of sections 
eighty-five and eighty-eight 01 Tj^e Companies (Consolidation) Act, 1908, as 
may be applicable thereto. * • 
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6. Kvery person whose native is entered as a member in the register of 
members shall, evithout payment, be entitled to a certificate under the common 
seal of the company specifying the share or shares held by him and the 
amount paid up thereon, provided that in respect of a share or shares held 
jointly by several persons the company shall not be bound to issue more than 
one certificate, and delivery of a certificate for a share to one of several joint 
holders shall be sufficient delivery to all. 

7. If a share certificate is defaced, lost, or destroyed, it may be renewed 
on payment of such fee, if any, not exceeding one shilling, and on .such 
terms, if any, as to evidence and indemnity as the directors think fit. ' 

8. No part of the funds of the company shall be employed i^ the purchase 
of, or in loan upon the security of, the company’s shares. 

Lien. 

9. The company shall have a lien on every share (not being a fully-paid 
share) for all moneys (whether presently payable or not)' called or payable at 
a fixed time in respect of that share, and the company shall also have a lien 
on all shares (other than fully-paid shares) standing registered in the name 
of a single person, for all moneys presently payable by hinV or his estate to 
the company ; but the directors may at any time declare any share to be 
wholly or in part exempt from the provisions of this clause. The company’s 
lien, if any, on a share shall extend to all dividends payable thereon. 

10. The company may sell, in such manner as the directors think fit, any 
shares on which the company has a lien, but no sale shall be made unless 
some sum in respect of which the lien exists is presently payable, nor until 
the expiration of fourteen days after a notice in writing, stating and 
demanding payment of such part of thp amount in respect of which the lien 
exists as is presently payable, has been given to the registered holder for the 
time being of the share, or the person entitled by reason of his death or 
bankruptcy to the share. 

11. The proceeds of the sale shall be applied in payment of such part cf 
the amount in respect of which the lien exists as is preseMlv payable, and 
the residue shall (subject to a like lien for sums not presently payable as 
existed upon the shares prior to the sale) be paid to the person entitled to 
the shares at the date of the sale. The purchaser shall be registered as the 
holder of the shares, and he shall not be bound to see to the application of 
the purchase money, nor shall his title to the shares be affected by any 
irregularity or invalidity in the proceedings in reference to the sale. 

Calls on Shares. 

12. The directors may from time to time make calls upon the members in 
respect of any moneys unpaid on their shares, provided that no call shall 
exceed one-fourth of the nominal amount of the share, or be payable at less 
than one 171011th from the last call; and each member shall (subject to 
receiving a,* least' fourteen days’ notice specifying ‘the time or times of 
payment) pay to <:he company at the time or times so specified the amount 
called on his shares. 

13. The joint holders of a share shall be jointly and severally liable to 

pay all calls in respect*- thereof. # , a 

14. If a sum called in respect of a share is not paid befote or on the 
day appointed for payment thereof, the persori from whom the sum is due 
shall pay interest upon the su:if at the rate of five pounds per cent, per 
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annum from the day appointed for the payment thereof to the time of the 
actual payment, but the directors shall be at liberty to waive payment of that 
interest wholly or in part. 

15. The provisions of these regulations as to payment of interest shall 
apply in the case of nonpayment of any sum which, by the terms of issue of 
a share, becomes payable at a fixed time, whether 011 account of the amount 
♦f the share, or bv way of premium, as if the same had become payable by 
virtue of a call duly made and notified. 

16 * The diiectors may make arrangements on the issue of shares for 
a difference between the holders in the amount of calls to be paid and in 
the times of payment. 

17. The directors may, if they think fit, receive from any member willing 
to advance the same all or any part of the moneys uncalled and unpaid upon 
any shares 'held by him ; and upon all or any of the moneys so advanced may 
(until the same woukl, but for such advance, become presently payable) pay 
interest at such rale (not exceeding, without the sanction of the company in 
general me ting, six per '‘ent.) as may be agreed upon between the member 
paying the sum ill advance and the directors. 

• 

Transfer and Transmission of Shares. 

18. The instrument of transfer of any share in the company shall be 
executed both by the transferor and transferee, and the transferor shall be 
deemed to remain a holder of the share until the name of the transferee is 
entered in the register of members in respect thereof. 

19. vShares in the company shall be transferred in the following form, 
or in any usual or common form vvhiih the directors shall approve : — 

I, A. B., of , in consideration of the sum of £ paid to me 

by C. D., of (hereinafter called “the said transferee"), 

• do hereby transfer to the said transferee the share [or shares] 

numbered in the undertaking called “ the 

* Company, Limited," to hold unto the said transferee, his 
executors, administrators, and assigns, subject to the several 
conditions on which I held the same at the time of the execution 
thereof ; and I, the said transferee, do hereby agree to take the 
said share [or shares] subject to the conditions aforesaid. 

As witnt^s our hejnds the day of > 19 • 

Witness to the signatures of &c. 

20. The directors may decline to register any# transfer of shares, not 

being fully-paid shares, to a person of whom they do not approve, and 
may also decline to register any transfer of shares on wliigh the company 
has a lien. The directors nJhy also suspend the registration of transfers 

during the fourteen days immediately preceding the ordinary general meeting 
in each yeaj. The directors may decline to recognise any instrument of 

transfer unless— * % * 

[a) % fee not exceeding two shillings t and sixpence is paid to the 
company in §espect thereof, and * 

* (b) The instrument of transfer is accompanied by ^he certificate of 
{he shares to which it relates, apd such other evidence as the 
directors may reasonably require to show the right of the 

transferor to make the transfer* * 
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21. The executors or administrator's of a deceased sole holder of a share 
shall be the orly persons recognised by the company as having any title 
to the share. In the case of a share registered in the names of two or more 
holders, the survivors or survivor, or the executors or adminstrators of the 
deceased survivor, shall be the only persons recognised by the company as 
having any title to the share. 

22. Any person becoming entitled to a share in consequence of the death 
or bankruptcy of a member shall, upon such evidence being produced as 
may from time to time be required by the directors, have the right, cither 
to be registered as a member in respect of the share, or, instead of being 
registered himself, to make such transfer of the share as the deceased or 
bankrupt person could have made ; but the directors shall, in either case, 
have the same right to decline or suspend registration as they would have 
had in the case of a transfer of the share by the deceased or bankrupt person 
before the death or bankruptcy. 

23. A person becoming entitled to a share by f reason of the death or 
bankruptcy of the holder shall be entitled to the same dividends and other 
advantages to which he would be entitled if he &ere the registered holder 
of the share, except that he shall not, before being registered as a member 
in respect of the share, be entitled in respect of it to exercise any right 
conferred by membership in relation to meetings of the company. 


Forfeiture of Shares. 

24. If a member fails to pay any call or instalment of a call on the 
day appointed for payment thereof, the directors may, at any time thereafter 
during such time as any part of such call or instalment remains" unpaid, 
serve a notice on him requiring payment of so much of the call or instalment 
as is unpaid, together with any interest which may have accrued. 

25. The notice shall name a further day (not earlier than the expiration 
of fourteen days from the date of the notice) on or before wljich the payment 
required by the notice is to be made, and shall state that in the event of 
nonpayment at or before the time appointed the shares in respect of which 
the call was made will be liable to be forfeited. 

26. If the requirements of any such notice as aforesaid are not complied 
with, any share in respect of which the notice has been given may at any 
time thereafter, before the payment required by tfae notice* has been made, 
be forfeited by a resolution of the directors to that effect. 

27. A forfeited share ( mav be sold or otherwise disposed t of on such terms 
and in such manner as the directors think fit, and at any time before a sale 
or disposition t^e forfeiture may be cancelled on such terms as the directors 
think fit. 

28. A person whose shares have been forfeited shall cease to be a member 
in respect of the uforfeited shares, but shall, notwithstanding, r'emain liable 
to pay to the company all moneys which at the date of forfeiture were 
presently payable by h§m to ' the company in respect of the shares, dbut his 
liability shall cease if $nd when the company receive payment in full c of the 
nominal amount of the shares. 

29. A statutory declaration in writing that fhe declarant is a director of 
the company, and that a share in* the company has been duly forfeited on a 
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date stated in the declaration, shall be conclusive evidence of the facts therein 
stated as against all persons claiming to be entitled to the share, and that 
the declaration, and the receipt of the company for the consideration, if any, 
given for the share on the sa’o or disposition thereof shall constitute a good 
title to the share, and the person to whom the share is sold or disposed of 
shall be registered as the holder of the share and shall not be bound to 
see to the application of the purchase money, if any, nor shall his title 
*o the share be affected by any irregularity or invalidity in the proceedings 

in reference to the forfeiture, sale or disposal of the share. 

• 

30. The provisions of these regulations as to forfeiture shall apply in the 
case of nonpayment of any sum which, by the terms of issue of a share, 
becomes payable at a fixed time, whether on account of the amount of the 
share, or by way of premium, as if the same had been payable by virtue of 
a call duly made and notified. 


* Conversion of Shares into Stock. 

31. The directors may, with the sanction of the company previously given 
in general meetyig, convert any paid-up shares into stock, and may with 
the like sanction reconvert any stock into paid-up shares of any denomination. 

32! The holders of stock may transfer the same, or any part thereof, in 
the same manner, and subject to the same regulations, as, and subject to 
which, the shares from which the stock arose might previously to conversion 
have been transferred, or as near thereto as circumstances admit; but the 
directors may from time to time fix the minimum amount of stock 
transferable, and restrict or forbid the transfer of fractions of that minimum, 
but the, minimum shall not exceed the nominal amount of the shares from 
which the stock arise. 1 

33. The holders of stock shall, according to the amount of the stock held 
by them, have the same rights, privileges, and advantages as regards 
dividends, voting at meetings of the company, and other matters as if they 
held the share? from which the stock arose, but no such privilege or 
advantage (ej^ept participation in the dividends and profits of the company) 
shall be conferred by any such aliquot part of stock as would not, if 
existing in shares, have conferred that privilege or advantage. 

34. Such of the regulations of the company (other than those relating to 
share warrants) as are applicable to paid-up shares shall apply to stock, and 
the words “share” and “'shareholder” therein shall include “stock” and 
“stockholder.” 

• Share Warrants. 9 

35. The company may issue share warrants, and accordingly the directors 
may in their discretion, with •respect to any share which is fully paid up, 
on application in writing signed by the person registered as holder of the 
share, and authenticated by such evidence, if any, as the directors may 
from time to time require ffs to the identity of the person signing the 
request, and* on receiving the certificate, if any, of the share, spid the amount 
of the stamp duty on the warrant and such fee as the directors may from 
time t<> time require, tissue unde* the company'9 seal atwarrant, duly stamped, 
stating that the bearer of the warrant is entitled to thb shares therein 
specified, and may provide by coupons, or otherwise for the payment of 
dividends, or ofher moneys, on t^e shares included in the warrant. 
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36. A share warrant shall entitle the bearer to shares included in it, 
and the shares shall be transferred by the delivery of the share warrant, 
and the provisions of the regulations of the company with respect to transfer 
and transmission of shares shall not apply thereto. 

37. The bearer of a share warrant shall, on surrender of the warrant 
to the company for cancellation, and on payment of such sum as the 
directors may from time to time prescribe, be entitled to have his name 
entered as a member in the register of members in respect of the shareo 
included in the warrant. 

38. The bearer of a share warrant may at any tiitte deposit the warrant 
at the office of the company, and so long as the warrant remains so 
deposited the depositor shall have the same right of signing a requisition 
for calling a meeting of the company, and of attending and voting and 
exercising the other privileges of a member at any meeting- held after the 
expiration of two clear days from the time of deposit, as if his name were 
inserted in the register of members as the holder of the shares included 
in the deposited warrant. Not more than one person shall be recognised 
as depositor of the share warrant. The corf.panv sfiall, 011 two days’ written 
notice, return the deposited share warrant to the depositor. 

39. Subject as herein otherwise expressly provided no person shall, as 
bearer of a share warrant, sign a requisition for calling a meeting of the 
company, or attend, or vote, or exercise any other privilege of a member 
at a meeting of the company, or be entitled to receive any notices from the 
company ; but the bearer of a share warrant shall be entitled in all other 
respects to the same privileges and advantages as if he were named in the 
register of members as the holder of the shares included in the warrant, 
and he shall be a member of the company. 

40. The directors may from time to time make rules as to the terms on 

which (if they shall think fit) a new share warrant or coupon may be issued 

by way of renewal in case of defacement, loss, or destruction. 

Alteration of Capital. ‘ 

41. The directors may, with the sanction of an extraordinary resolution 
of the company, increase the .share capital by such sum, to be divided into 
shares of such amount, as the resolution shall prescribe. 

42. Subject to any direction to the contrary that may be given by the 

resolution sanctioning the increase of share capital, all new shares shall, 
before issue, be offered to such persons as at the date of the offer are 
entitled to receive notices from the company of general meetings in 
proportion, as nearly as the circumstances admit, to the amount of the 

existing shares to which they are "entitled. The offer shall be made by 

notice specifjing the number of shares offered, and limiting a time within 
which the offer, if not accepted, will be deemed to be declined, and, after 
the expiration <of that time, or on the recejot of an intimation from the 
person to whom the offer is made that he declines to accept the shares 
offered, the directcH-s may dispose of the same in such manner as they think 
most beneficial tq. the company. The directors may likewise so dispose of 
any new shares which (by reason ( -of tfie ratio which the new sl^res bear to 
shares held by person^ entitled to an offer of new shares) cannot^, in the 
opinion of the directory, be conveniently offered undVr this article. 

43. The new 1 shares shall be subject to the same provisions with reference 
to the payment of calls,, lien, transfer, transmission, forfeiture, and otherwise 
as the shares in the original silane capital. 
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. The company may, 'by special resolution— 

(a) Consolidate and divide its share * capital into scares of larger 
amount than its existing shares : 

( b ) By subdivision of its existing shares, or any of them, divide the 
whole, or any part, of its share capital into shares of smaller 
amount than is fixed by the memorandum of association, subject, 
nevertheless, to the provisions of paragraph (d) of sub-section (1) 
of section forty-one of The Companies (Consolidation) Act, 1908 : 

(c) Cancel any shares which, at the date of the passing of the 
resolution, have not been taken or agreed to be taken bv any 
person : 

( d ) Reduce its share capital in any manner and with, and subject to, 
any incident authorised, and consent required, by law. 

General Meetings. 

45. The statutory* general meeting of the company shall be held within 

the period required by section ^xty-five of The Companies (Consolidation) 
Act, 1908. ^ 

46. A general meeting shall be held once in every year at such time (not 
being # more than fifteen months after the holding of the last preceding general 
meeting) and place as may be prescribed by the company in general meeting, 
or, in default, at such time in the month following that in which the 
anniversary of the company’s incorporation occurs, and at such place, as the 
directors shall appoint. In default of a general meeting being so held, a 
general meeting shall be held in the month next following, and may be 
convened, by any two members in the same manner as nearly as possible 
as that in which meetings are to be oonveued by the directors. 

47. The above-mentioned general meetings shall be called ordinary 
meetings; all other general meetings shall be called extraordinary. 

• 48. The directors may, whenever they think fit, convene an extraordinary 
general meeting,* and extraordinary general meetings shall also be convened 
on such requisition, or, in default, may be convened by such requisitionists, 
as provided by section sixty-six of The Companies (Consolidation) Act, 1908. 
If at any time there are not within the United Kingdom sufficient directors 
capable of acting to form a quorum, any director or any two members of 
the company, may convene an extraordinary general meeting in the same 
manner as nearly » as possible as that in which meetings may be convened by 
the directors. 

, Proceedings at General Meetings. 

49. Seven days’ .notice at the least (exclusive of the day on which the 

notice is served or deemed to j^e served, but inclusive of the* day for which 
notice is given) specifying the place, the day, and the hour of n^eeling and, 
in case of special business, the general nature of that business, shall be given 
in manner hereinafter mentioned, or in such other manner, jf any, as may be 
prescribed bj| the company in general rieetftig, to such persons^ as are, under 
the regulations of the company, entitled to receive fuch notices from the 
compatpr ; but the non^eceipt ,of the notice by ajjy member shall not 
invalidate th& proceedings at any general meeting. » 

50. All business shall be teemed special that is transacted at any extra- 
ordinary meeting, and all that is fransactcd <1^ an ordinary meetinc’. with 
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exception of sanctioning a dividend, the consideration of the accounts, 
balance-sheets, and the ordinary report of the directors and auditors, the 
election of directors and other officers in the place of those retiring b'y 
rotation, and the fixing of the remuneration of the auditors. 

51. No business shall be transacted at any general meeting unless a 
quorum of members is present at the time when the meeting proceeds to 
business ; save as herein otherwise provided, three members personally 
present shall be a quorum. 

52. If within half an hour from the time appointed for the meeting 
a quorum is not present, the meeting, if convened upon the requisition of 
members shall be dissolved ; in any other case it shall stand 1 ' adjourned to 
the same day in the next week, at the same time and place, and, if at the 
adjourned meeting a quorum is not present within half an hour from the time 
appointed for the meeting the members present shall be a quorum. 

53. The chairman, if any, of the board of directors shall preside as 
chairman at every general meeting of the Gompany*. 

54. If there is no .such chairman, or if at any meeting he is not present 
within fifteen minutes after the time appointed for holding the meeting or is 
unwilling to act as chairman, the members present shall choose some cne of 
their number to be chairman. 

55. The chairman may, with the consent of any meeting at which a 

quorum is present (and shall if so directed by the meeting), adjourn the 
meeting from time to time and from place to place, but no business shall be 
transacted at any adjourned meeting other than the business left unfinished 
at the meeting from which the adjournment took place. When a. meeting 
is adjourned for ten days or more, notice of the adjourned meeting shall 
be given as in the case of an original meeting. Save as aforesaid it shall 
not be necessary to give any notice of an adjournment or of the business 
to be transacted at an adjourned meeting. ' 

56. At any general meeting a resolution put to the vote 5 of the meeting 
shall be decided on a show of hands, unless a poll is (before or on the 
declaration of the result of the show of hands) demanded by at least three 
members, and, unless a poll is so demanded, a declaration by the chairman 
that a resolution has, on a show of hands, been carried, or carried 
unanimously, or by a particular majority, or lost, and an entry to that 
effect in the book of proceedings of the company, shfill be conclusive 
evidence of the fact, without proof of the L number or proportion of the 
votes recorded in favou; of, or against, that resolution. 

O ^ 

57. If a poll is duly demanded it shall be taken in such manner as the 
chairman directs, and the result of the poll shall be deemed to be the 
resolution of the meeting at which the poll was demanded. 

58. In the case of an equality of votes, whether on a show of hands 
or on a poll, tbfe chairman of the meeting ' at which the show of hands 
takes place or at which thewpoll is demanded, shall be entitled to a second 
or casting vote. 

t i . • . 

59. A poll demanded on the election of a chairman, or Oh a question 
of adjournment, shall pe taken forthwith. A* poll demanded on any other 
question shall be taken at such ( time as the chairman of the meeting directs. 



First Schedule. 


383 


Votes of Members. 

60. On a show of hands every member present in pA-son shall have 
one vote. On a poll every member shall have one vote for each share of 
which he is the holder. 

61. In the case of joint holders the vote of the senior who tenders a 
vote, whether in person or by proxy, shall be accepted to the exclusion of 
the votes of the other joint holders; and for this purpose seniority shall 
be determined by the order in which the names stand in the register of 
menfbers. 

62. A mejuber of unsound mind, or in respect of whom an order has 
been made bv any court having jurisdiction in lunacy, may vote, whether 
on a show of hands or on a poll, by his committee, curator bonis , or other 
person in the" nature of a committee or curator bonis appointed by that 
court, and* any such committee, curator bonis, or other person may, on a 
poll, vote by proxy. , 

63. No member shall be entitled to vote at any general meeting unless 
all calls Oi other sums presently payable by him in respect of shares in 
the company havb been paid. 

64* On a poll votes may be given either personally or by proxy. 

65. The instrument appointing a proxy shall be in writing under the 
hand of the appointor or of his attorney duly authorised in writing, or, if 
the appointor is a corporation, either under the common seal, or under the 
Hand of an officer or attorney so authorised. No person shall act as a 
proxy unless either he is entitled on his own behalf to be present and 
vote at *the meeting at which he acts as proxy, or he has been appointed 
to act at that meeting as proxy for a* corporation. 

66. The instrument appointing a proxy and the power of attorney or 
other authority, if any, under which it is signed or a notarially certified 
copy of that power ot authority shall be deposited at the registered office 
of the company* not less than forty-eight hours before the time for holding 
the meeting a^: which the person named in the instrument proposes to vote, 
and in default the instrument of proxy shall not be treated as valid. 

67. An instrument appointing a proxy may be in the following form, or 
in any other form which the directors shall approve : — 

* % 1 Company, Limited. 

I, , of , in the county of , being a 

member of the Company, Limited, hereby appoint 

t , of , as mv pro&v to vote f^r me and on 

my behalf at the ordinary [or extraordinary, as the case may be] 
general meeting of the company to be held on the day 

of , a'nd at any adjournment thereof. 

Signed this - day of 

* 

* Directors. * 

68. 1'he number of Jhe director^ and the names* of the first directors 
shall he determined *in writing' by a majority of tne subscribers of the 

memorandum* of association. . 

» » 

69. The remuneration of th«? directors ^shall from time to time be 

determined by the company in general meeting. , 


25 
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70. The qualification of a director shall be the holding of at least one 
share in the company, and it shall be his duty to comply with the provisions 
of section seventy-three of The Companies (Consolidation) Act, 1908. 

Powers ami Duties of Directors. 

71. The business of the company shall be managed by the directors, 

who may pay all expenses incurred in getting up and registering the 0 
company, and may exercise all such powers of the company as are not, 
by The Companies (Consolidation) Act, 1908, or any * statutory modification 
thereof for the time being in force, or by these articles, required to be 
exercised by the company in general meeting, subject, nevertheless, to any 
regulation of these articles, to the provisions of the said Act, and to such 
regulations, being not inconsistent with the aforesaid regulations! or provisions, 
as may be prescribed by the company in general meeting; but no regulation 
made bv the company in general meeting shall invalidate any prior act 
of the directors which would have been valid if that® regulation had not 
been made. f 

72. The , directors may from time to time appoint one or more of then 

body to the office of managing director or manager for such term, and at 
such remuneration (whether by way of salary, or commission, or participation 
in profits, or partly in one way and partly in another) as they may think 
fit, and a director so appointed shall not, while holding that office, be subject 
to retirement by rotation, or taken into account in determining the rotation 
of retirement of Directors ; but his appointment shall be subject to deter- 
mination ipso facto if he ceases from any cause to be a director, or if the 
company it^ general meeting resolve that his tenure of the office of managing 
director or manager be determined. e ‘ 

73. The amount for the time being remaining undischarged of monevs 

borrowed or raised by the directors for the purposes of the company 
(otherwise than by the issue of share capital) shall not at any time exceed 

the issued share capital of the company without the sanction of the company 

in general meeting. ' 

74. The directors shall duly comply with the provisions of The Companies 

(Consolidation) Act, 1908, or any statutory modification thereof for the 
time being in force, and in particular with the provisions in regard to the 
registration of the particulars of mortgages and charges affecting the property 
of the company,' or created by it, and to keeping a register of the directors, 

and to sending to the registrar of companies an annual list of members, 

and a summary of particulars relating thereto, and notice of any consolidation 
or increase 6f share capital, or conversion of shares into stock, and copies 
of special resolutions, and a copy of the register of directors and notifications 
of any changes therein. 

75. The cdirectqrs shall cause minutes to be made in books provided for 
the purpose*— 

(a) of all ^appointments of- officers made by the directors ; 

( b ) of *the names of the directors present at each meeting of the 
directors a^d of any committee of the (Erectors; 

(c) of all resolutions and proceedings at all meetings of <£he company, 
and of the directors, and of committees of directors; 

And every director present al^ any meet Hi g of directors <s>r committee of 
directors ^hall sign his name in a book to be kept for that purpose. 
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The Seal. 

76. The seal of the company shall not be affixed to* any instuunent 
except by the authority of a resolution of the board of directois, and in 
the presence of at least two directors and of the secretary or such other 
person as the directors may appoint for the purpose; and those two directors 
and secretary or other person as aforesaid shall sign every instrument to 

* which the seal of the company is so affixed in their presence. 

% Disqualification of Directors. 

77. The office of director shall be vacated if the director — 

(a) erases to be a director by virtue of section seventy-three of The 
Companies (Consolidation) Act, 190S; or 

( b ) holds any other office of profit under the company except that of 
, managing director or manager; or 

( c ) becomes^ bankrupt ; or 

( d ) is found lunatic or becomes of unsound mind; or 

(c) is concerned or participates in the profits of any contract with 

the tompany : 

Provided, however, that no director shall vacate his office bv reason of 
his lieing a member of any company which has entered into contracts with 
or done any work for the company of which he is a director; but a director 
shall not vote in respect of any such contract or work, and if he does so 
vote his vote shall not be counted. 

• 

Rotation of Directors. 

78. «At the first ordinary meeting of the company the whole of the 

directors shall retire from office, find at the ordinary meeting in every 

subsequent year one-third of the directors for the time being, or, if their 
number is not three or a multiple of three, then the number nearest to 
pue-third, shall retire .from office. 

79. The directors to retire in every year shall be those who have been 
longest iti ofljee since their last election, but as between persons who became 
directors on the same day those to retire shall (unless they otherwise agree 
among themselves) be determined by lot. 

80. A retiring director .shall be eligible for re-election. 

8 r. The f company at £he general meeting at which a director retires in 
manner aforesaid may fill up the vacated office by electing a person thereto. 

S3. If at any meeting at which an election of directors ought to take 
place the places ^f the vacating directors are not tided up, the’ meeting shall 
stand adjourned till the same day in the next week at the same time and 
place, and, if at tfie adjourned meeting the places of the vtcating directors 
are not filled up, the vacating directors, or such of them as have not had their 
places filled up, shall be deemed to have been re-elected at tde adjourned 
meeting. t ^ ^ * 

83. The ^company may from time Jb tdne in general meetjng increase or 
reduce >he number of directors, and may also determine in what rotation the 
increased cr reduced nuAber is tp go out of office. 1 

84. Any ^casual vacancy occurring in the buard of directors may be filled 
11 P by the directors, but the person so chosen shall <be subject to retiiement 
at the same tiffie as if he had become a dilector on the day on which the 
director in whose place he is appointed was last elected a director. 

* 25 * 
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85. The directors shall have “power at any time, and from time to time, 
to appoint a person as an additional director who shall retire from office at 
the next following ordinary general meeting, but shall be eligible for election 
by the company at that meeting as an additional director. 

86. The company may by extraordinary resolution remove any director 
before the expiration of his period of office, and may by an ordinary resolution 
appoint another person in his stead; the person so appointed shall be subject' 
to retirement at the same time as if he had become a director on the ^ay 
on which the director in whose place he is appointed was last electdfr a 
director. 


Proceedings of Directors. 

87. The directors may meet together for the despatch of business, adjourn, 

and otherwise regulate their meetings, as they think fit. Questions •arising at 
any meeting shall be decided by a majority of votes. In, case of an equality 
of votes the chairman shall have a second oy casting vote. A director may, 
and the secretary on the requisition of a director sljall, at any tin*e summon 
a meeting of the directors. r 

88. The quorum necessary for the transaction of the business of # the 
directors may be fixed by the directors, and unless so fixed shall (when the 
number of directors exceeds three) be three. 

89. The continuing directors may act notwithstanding any vacancy in 
their body, but if and so long as their number is reduced below the number,, 
fixed by or pursuant to the regulations of the company as the necessary 
quorum of directors, the continuing directors may act for the purpose of 
increasing the number of directors to that number, or of summoning a general 
meeting of the company, but for no other purpose. 

90. The directors may elect a chairman of their meetings and determine 

the period for which he is to hold office ; but, if no such chairman is elected, 

or if at any meeting the chairman is not present within five minutes after 
the time appointed for holding the same, the directors present may choose 
one of their number to be chairman of the meeting. 

91. The directors may delegate any of their powers to committees con- 

sisting of such member or members of their body as they think fit ; any 
committee so formed shall in the exercise of the powers so delegated conform 
to any regulations that may be imposed on them by the directors. 

92. A committee may elect a chairman of their meetings : if no such 
chairman is qjected, or if. at any meeting the chairman is pot present within 
five minutes after the time appointed for holding the saihe, the members 
present may choose one of their number to be chairman of the meeting. 

93. A committee may meet and adjourn as they think proper. Questions 
arising at any meeting shall be determined by a majority of votes of the 
members present, gnd in case of an equality of votes the chairmen shall have 
a second or casting vote. 

94. All acts done by any meeting of the directors or of a committee of 
directors, or by any pel-son acting as a director, shall, notwithstanding ,*hat it 
be afterwards discovered that there was some defect in the appointment of 
any such directors or persons acting as aforesaid, or that they or any of 
them were disqualified, be as viKd as if every such person*" had been duly 
appointed cand was qualified to be a director. 
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' Dividends and Reserve. 

95. The company in general meeting may declare dividends, but no 
dividend shall exceed the amount recommended by the directors. 

96. The directors may from time to time pay to the members such interim 
dividends as appear to the directors to be justified by the profits of the 
company. 

• 97. No dividend shall be paid otherwise than out of profits. 

^8. Subject to the rights of persons, if any, entitled to shares with special 
rignts as to dividends, all dividends shall be declared and paid according to 
the amounts paid 011 the shares, but if and so long as nothing is paid up on 
any of the * shares in the company dividends may be declared and paid 
according to the amounts of the shares. No amount paid on a share in 
advance of arils shall, while carrying interest, be treated for the purposes 
of this article as paid on the share. 

99. The di lectors may, before recommending any dividend, set aside out 
of the profits of the company smeh sums as they think proper as a reserve or 
reserves which shall, at the discretion of the directors, be applicable for 
meeting continjjencies, or tor equalising dividends, or for any other purpose 
to which the profits of the company may be properly applied, and pending 
sucli application may, at the like discretion, either be employed in the 
business of the company or be invested in such investments (other than .shares 
of the company) as the directors may from time to time think fit. 

100. If several persons are registered as joint holders of any share any one 
of them may give effectual receipts for any dividend payable on the share. 

101. # Notice of any dividend that may have been declared shall be given in 
manner hereinafter mentioned to the* persons entitled to share therein. 

102. No dividend shall bear interest against the company. 

* Accounts. 

103. The directors shall cause true accounts to be kept — 

Of the sums of money received and expended by the company and 
the matter in respect of which such receipt and expenditure takes 
place, and 

Of the assets and liabilities of the company. 

• , 

104. The bobks of account shall be kept at the registered office of the 
company, or at such other place or places as the directors think fit, and shall 
always be open to the inspection of the directors. | 

105. The directors shall from time to time determine whether and to what 

extent and at what times and places and under what conditic^is or regulations 
the accounts and books of the* company or any of them shall be open to the 
inspection of members not being directors, and no piembef (not being 
a director) # shall have any right of inspecting any account ♦ or book or 
document of the company except as f conferred bv statufl or authorised by 
the director or by the company in general m» t ting. * 

106. Once at least it every ^ear the directors shal^ lay before the company 
in general meeting* a profii and loss account for the *period since the 
preceding account or (in the # oase of the first- accounj) since the incorporation 
of the compare, made up to a *date not piore than six months before «« rh 
meeting. 



107- A balance sheet shall be made out in every year and laicl before the 
company in genial meeting macle up to a date nor more than six months 
before such meeting. The balance sheet shall be accompanied by a report 
of the directors as to the state of the company’s affairs, and the amount 
which they recommend to be paid by way of dividend, and the amount, if 
any, which they propose to carry to a reserve fund. 

108. A copy of the balance sheet and report shall, seven days previously 
to the meeting, be sent to the persons entitled to receive notices of general ' 
meetings in the manner in which notices are to be given hereunder. 

Audit. 

log. Auditors shall be appointed and their duties regulated in accordance 
with sections one hundred and twelve and one hundred and thirteen of The 
Companies (Consolidation) Act, 1908, or any statutory modification thereof 
for the time being in force. » 

Notices . 

no. A notice may be given by the company to any member either 
personally or by sending it by post to him at his 'registered address, or (if 
he has no registered address in the United Kingdom) to the address, if any, 
within the United Kingdom supplied by him to the company for the giving 
of notices to him. 

Where a notice is sent by post, service of the notice shall be deemed to be 
effected by properly addressing, prepaying, and posting a letter • containing 
the notice, and unless the contrary is proved to have been effected at the 
time at which the letter would be delivered in the ordinary course of post. 

hi. If a member has no registered address in the United Kingdom and 
has not supplied to the company an address within the United Kingdom for 
the giving of notices to him, a notice addressed to him and advertised in 
a newspaper circulating in the neighbourhood of the registered office of the 
company, shall be deemed to be duly given him on the day on which the 
advertisement appears. 

1 12. A notice may be given by the company to the joint holders of a 
share by giving the notice to the joint holder named first in the register in 
respect of the share. 

1 13. A notice may be given by the company to the persons entitled to 
a share in consequence of the death or bankruptcy of a member by sending 
it through the post in a prepaid letter addressed to them by rame, or by 
the title of representatives of the deceased, or trustee of the bankrupt, or 
by any like description, at the address, if eny, in the United Kingdom 
supplied for the purpose <J>y the persons claiming to be so entitled, or (until 
such an address has been so supplied) by giving the notice in any manner 
in which the same might have been given if the death or bankruptcy had 
not occurred. 

1 14. Notice of <every general meeting shall be given in some manner 
hereinbefore* authorised to (a) every member of the company (including 
bearers of share Warrants) except fhose members who (having no registered 
address within* the United Kingdom) have not supplied to the ‘v-ompany an 
address within the United Kingdom for the giving of notices to th&n, and 
also to (b) every persoto entitled to a share fin consequence of the death or 
bankruptcy of a* member, who, but for his death or bankruptcy, would be 
entitled to receive notice of the meeting. No dlher persons shall be entitled 
to receive notices of general moefings. 
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TABLE B. t 

Table of Fees to be paid to the Registrar of Companies 

(Sections 244 and 259). 

I . — By a Company Having a Share Capital. 

Foi^ registration of a company whose nominal share capital does 
not exceed £2000 ------- 

For registration of a company whose nominal share capital exceeds 
£2000, the* following fees, regulated according to the amount of 
nominal share capital (that is to say) — £ s. d. 

• 

For every £1000 of nominal share capital, or part 

of £1000, up to £5000 - - - -100 

For every £1000 of nominal share capital, or part 
* of £1000, after the first £5000 up to £100,000 - 050 

For every £1000 of nominal share capital, or part 

of £1000, after the first £100,000 - - -010 

For registration of any increase of share capital made after the first 
registration of the company the same fees per £1.000, or part 
of a £1000, as would have been payable if the increased share 
capital had fonned part of the original share capital at the time 
of registration : 

Providcid that no company shall be liable to pay in respect 
of nominal share capital, on registration or afterwards, any 
greater amount of fees than £50, taking into account in the 
case of fees payable on an increase of share capital after 
registration the fees paid on registration. 

• . . 

For registration of any existing company, except such companies 
as are by this Act exempted from payment o^ fees in respect 
of registration under this Act, the same fee as is charged for 
registering a new company. 

» 

For registering any document by this Act required or # authorised 
to be registered, other than the memorandum or the abstract 
require^ to be filed, with the regiftrai* by a receiver or manager 
or fthe statement required to be sent to *the registrar £>y the 
liquidator in a jviifding-up » in England - p - ■ -050 

For making a^record of any*facj by this Act required or authorised 
to be recorded bv the registrar 


£ s. d. 
200 


050 
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II. — By a Company Not Having a Share Capital. * 

For registration <bf a company whose number of members, as stated 

in the articles, does not exceed 20 - - ’ -200 

For registration of a company whose number of members, as stated 

in the articles, exceeds 20, but docs not exceed 100 - -500 

For registration of a company whose number of members, as stated 
in the articles, exceeds 100, but is not stated to be unlimited, 
the above fee of £$, with an additional 5s. for every 50 members 
or less number than 50 members after the first 100. 

For registration of a company in which the number of members is 

stated in the articles to be unlimited - - - - -20 00 

For registration of any increase on the number of members made 
after the registration of the company in respect of every 50 
members, or less than 50 members, of that increase - -050 

Provided that no company shall be liable to pay on the whole a 
greater fee than £20 in respect of its number of members, 
taking into account the fee paid on the first registration of 
the company. 

For registration of any existing company, except such companies 
as are by this Act exempted from payment of fees in respect 
of registration under this Act, the same fee as is charged for 
registering a new company. 

For registering any document by this Act required or authorised 
to be registered, other than the memorandum or the abstract 
required to be filed with the registrar by a receiver or manager 
or the statement required to be sent to the registrar by the 
liquidator in a winding-up in Kngland 050 

r , a 

For making a record of any fact by this Act required or authorised 
to be recorded by the registrar 


050 



First Schedule . 


39i 


FORM C.’ 

Form of Statement to be published by Banking and Insurance 
Companies, and Deposit, Provident, or Benefit Societies 
(Section 108). 

^The share capital of the company is , divided into 

shares of # each. 

The number of shares issued is 

» 

Calls to the amount of pounds per share have been mkde, 

under which the suni of pounds has been received. 

The liability of the company on the first day of January (or July) 
were— 

* 

Debts owing to sundry persons by the company — 

On judgment, £ 

On specialty, £ 

On notes or bills, £ 

• O11 Simple contracts, £ 

t 

On estimated liabilities, £ 

The assets of the, company on that day were— 

Go'*ernmcnt securities [stating them ] 

Ifills of exchange and promissory notes, £ 

Cash at the bankers, £ 

Other securities, £ 


* — , 

•If the comiAny has no share capital the portion of the statement relating to capital and 
shares must be omitted. 
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SECOND SCHEDULE. 

(Section 82.) 


THE COMPANIES (CONSOLIDATION) ACT, 1908. 
STATEMENT IN LIEU OF PROSPECTUS 
filed by 

LIMITED, 

pursuant to Section 82 of The Companies (Consolidation) Act, 1908. 
Presented for filing by 


The nominal share capital of the company £ 

Divided into Shares of £ each. 

» >f »» 


Names, descriptions, and addresses of 
directors or proposed directors. 


Minimum subscription (if any) fixed by 
the memorandum or articles of association 
on which the company may proceed to 
allotment. 


Number and amount of shares and deben- 

1. 

shares of £ 

fully 

tures agreed to be issued as fully or partly 


paid. 


paid up otherwise than in cash. 

2. 

shares upon 

which 

The consideration for the intended issue of 


£ per share 

credited 

those shares and debentures. 


as paid. 



3 - 

debenture 

£ 


' 4 - 

Consideration. 



Names and addresses of (a) vendors of 
property purchased or acquired, or pro- 
posed to be ( b ) purchased or acquired by ^ 
the company. , 

Amount (in »cash, shares, or debentures) ! 
payable to each separate vendor. 

Amount (if any) paid or payable (in cash Total purchase price £ 
or shares or debentures) fot* any such Cash £ 

property, specifying amount (if any) paid Shares - , £ 

or payable for jjbodwill. Debentures - £ 

Goodwill - £ 


(a) For definition of vender see Section 81 (2) of The Companies (Consolidation) Act, 1908. 

( b ) See Section 81 (3) of The Compaipei (Consolidation) Act, iqo8. 
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Statement in 1,ieu of Prospectus— ( continued ). 


Amount (if any) paid or payable as com- 
mission for subscribing or agreeing to 
subscribe or procuring or agreeing to 
procure subscriptions for any shares or 
debentures in the company, or 

Rate of the commission 

Estimated amount of preliminary expenses - 

Amount paid or intended to be paid to any 
promoter. , 

Consideration for the payment. 


Amount paid# 

„ payable. 


Rate per cent. 

£ 

Name of promoter. 
Amount £ 
Consideration : — 


Dates of, and parties to, every material 
contract’ (other than contracts entered 
into in the ordinary course of the business 
intended to be Carried on by the com- 
pany or entered into more than two years 
before the filing of th\s statement). 

Time and place at which the contracts or 
copies thereof may be inspected. 

Names and addresses of the auditors of the 
company (if any). 

Full particulars of the nature and extent of 
the interest of every director in the pro- 
mot icfti of or in the property proposed to 
be acquired by the company, or* where 
the interest of such a director consists in 
being a partner in a firm, the nature and 
extent of the interest of the firm, with a 

• statement of all sifms paid or agreed to 
be paid to h/jm or to the firm in cash or 
shares, or otherwise, by any person either 
to induce *him to become, or to qualify 
him as, a director, or otherwise for ser- 
vices rendered by him or by the firm in 
connection with the promotion or forma- 
tion of the company. 

Whether the articles contain any provisions 
precluding holders of shares or deben- 
tures receiving and inspecting balance 
sheets or reports of the auditors or other 
reports. , 

(Signatures of the persons above-named as 
directors or proposed directors, or of 
their agents authorised ii% writing.) 


Nature of the provisions 

l 
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THIRD SCHEDULE. 

(Section 118.) 

FORM A. 

Memorandum of Association of a Company Limited by Shares. 

1st. The name of the company is “ The Eastern Steam Packet Company, 
Limited.” 

2nd. The registered office of the company will be situate ir England. 

3rd. The objects for which the company is established are, ” The con- 
veyance of passengers and goods in ships or boats between such places as 
the company may from time to time determine, and c the doing all such other 
things as are incidental or conducive to the attainment of the above object.” 

4th. The liability of the members is limited. 

5th. The share capital of the company is two hundred thousand pounds 
divided into one thousand shares of two hundred pounds each. 


We, the several persons whose names and addresses are subscribed, are 
desirous of being formed into a company, in pursuance of this memo- 
randum of association, and we respectively agree to take the number of 
shares in the capital of the company set opposite our respective names. 



Names, Addresses, 

and Descriptions of Subscribers. 

Number of 
Shares taken 
by each 
Subscriber. 

I. 

John Jones of 

in the county of 

merchant 

200 

2. 

John Smith of 

in the county of 

- 

25 

3 - 

Thomas Green of 

in the county of 

- , - 

30 

4 * 

John Thompson of 

in the county of 

- 

40 

5 - 

Caleb White of 

v in the county of 

- 

15 

6. 

Andrew Brown of 

in the county of 

- 

5 

7 - 

Caesar Whit^ of 

in the county of f 

- 

10 


* M 

c t 

Total shares 

s 

taken - 

325 


Dated tlje day of ^ 19 . 

Witness to the ^J)ove signatures — •> 

( * ♦ 

A. B., No. 13 &ute Street, Clerkenwell, London. 
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FORM B. 

Memorandum and Articles of Association of a Company Limited by 
Guarantee, and Not Having a Share Capital. 

• Memorandum of Association. 

At. The name of the company is “The Mutual London Marine Association, 
Limited.” 

2nd. The registered office of the company will be situate in England. 

3rd. The objects for which the company is established are, “ The mutual 
insurance of ships belonging to members of the company, and the doing 
all such other thingS as are incidental or conducive to the attainment of the 
above object.” * 

4th. The liability of the members is limited. 

■* 

5th. Every member of the company undertakes to contribute to the assets 
of the company in the event of its being wound up while he is a member, 
or within one year afterwards, for payment of the debts and liabilities of 
^he company contracted before he ceases to be a member, and the costs 
charges and expenses of winding up, and for the adjustment of the rights 
of the contributories among themselves, such amount as may be required 
not exceeding ten pounds. 


We, the several persons whose names and addresses are subscribed, 
« are desirous of being formed into a company, in pursuance of this 
memorandum! of association. 


Names, Addresses, and Descriptions of Subscribers. 


1. John* Jones of ^ 

in the county of 

merchant. 

2. John Smith of 

in the county of 


3. Thomas Green of 

in the county ^>f 


4. John Thompson of 

in the county of 


5. Caleb White of % 

in the county of 


6. Andrew Brown of 

in the county of 


7. Caesifr White of « 

6 * 

in the countv of 

1 * • 



Dated, the f » day of * 19 . 

Witness to the above’signatures — * » 

A. B., No. 13 Hute Street, tlerkenwell, London. 
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Articles op Association to Accompany Preceding Memorandum of 
( Association. 

Number of Members. 

1. The Company, for the purpose of registration, is declared to consist of 
five hundred members. 

2. The directors hereinafter mentioned may, whenever the business of 
the association requires it, register an increase of members. 


Definition of Members. 

3. P'very person shall be deemed to have agreed to become a member 
of the company who insures any ship or share in a ship in pursuance 0 
the regulations hereinafter contained. 


Gencial Meetings. 

4. The first general meeting shall be hQjd at such time, not being less 
than one month nor more than three months after the incorporation of the 
company, and at such place, as the directors may determine 

5. A general meeting shall be held once in every year at such time 
(not being more than fifteen months after the holding of the last preceding 
general meeting) and place as may be prescribed bv the company in general 
meeting, or, in default, at such time in the month following that in which 
the anniversary of the company’s incorporation occurs, and at such place, 
as the directors shall appoint. In default of a general meeting being so 
held, a general meeting shall be held in *he month next following, and 
mav be convened by any two members in the same manner as nearly as 
possible as that in which meetings are to be convened by the directors. 

6 The above-mentioned general meetings shall be called ordinary 
meetings; all other general meetings shall be called extraordinary. 

7. The directors may, whenever they think fit, and shall, on a requisition 
made in writing by any five or more members, eonVene an extraordinary 
general meeting. 

S Any requisition made by the members must state the object of the 
meeting proposed to be called, and must be signed by the requisitionists and 
deposited at the registered office of the company. 

q. On receipt of the requisition the directors shall forthwith proceed to 
convene a general meeting : if they do not proceed to cause a, meeting to 
be held within twenty-one days from the date of the requisition being so 
deposited, the requisitionists or any other five members, may themselves 
convene a meeting. 


Proceedings at General Meetings. 

10. Seven d^ys’ notice at the least, specifying the place, the day, and 

the hour of meeting, and in case of special business the general nature of 
the business/ shall be given to the members in manner, hereinafter mentioned, 
or in such 6ther manner, if anv, ns may be prescribed by the (Company in 
general meeting; but t the non-receipt of such a notice by any member shall 
not invalidate the proceeding.^ at any general meeting. * 

11. All business sl^all be deemed special thab is transacted at an 
extraordinary meeting, and all that is transacted at a'n ordinary meeting, 
with the exception of the consideration of the accounts, balance sheets, and 
the ordinary report of the directors and auditdrs, the election of directors 
and other officers in the place of v those retiring by rotation, anb the fixing of 
the remuneration of the auditors. 
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12. No business shall be transacted at any meeting except the declaration 
of a dividend, unless a quorum of members is present at th$ commencement 
of the business. The quorum shall be ascertained as follows (that is to say), 
if the members of the company at the time of the meeting do not exceed 
ten in number, the quorum shall be five; if they exceed ten there shall be 
added to the above quorum one for every five additional members up to 
fifty, and one for every ten additional members after fifty, with this limitation, 
that no quorum shall in any case exceed thirtv. 

* 

13. If within one hour from the time appointed for the meeting a 
quo*pm of members is f not present, the meeting, if convened on the requisition 
of the members, shall be dissolved ; in any other case it shall stand adjourned 

"to the same day in the following week at the same time and place; and if 
at such adjoarned meeting a quorum of members is not present, it shall be 
adjourned sine die. 

14. The chnirman (if any) of the directors shall preside as chairman at 
every general meeting of the company. 

15. if theie is # no such chairman, or if at any meeting he is not 
present at the time of holding the same, the members present shall choose 
some one of their number to be* chairman of that meeting. 

i6 ; The chaVman may, with the consent of the meeting, adjourn the 
meeting from time to time and from place to place, hut no business shall 
be transacted at any adjourned meeting other than the business left unfinished 
at the meeting from which the adjournment took place. 

17. At any general meeting, unless a poll is demanded by at least three 
members, a declaration by the chairman that a resolution has been carried 
and an entry to that effect in the book of proceedings of the company, shall 
tie conclusive evidence of the fact, without proof of the number or proportion 
of the votes recorded in favour of or against the resolution. 

18. H a poll is demanded in manner aforesaid, the same shall be taken 
in such manner as the chairman directs, and the result of the poll shall be 
deemed to be the resolution of the meeting at which the poll was demanded. 

Votes of Members. 

* 19. Every member shall have one vote and no more. 

io. If anv member is a lunatic or idiot he may vote by his committee, 
curator bonis * or other legal curator. 

21. No member shall be entitled to vote at any meeting unless all moneys 
due from him to the company have been paid. 

22. On a poll votes may be given either personally or by proxy. A 
proxy shall^be appointed fin writing under the hand of the appointor, or if 
such appointor is a corporation, under its common seal. 

23. No person shall net as' a proxy unless he is a member, or unless he 
is appointed to a^t at the meeting as proxy for a corporation. , 

The instrument appointing him shall be deposited at the registered office 
of the company not less than forty-eight hours before the time of holding 
the meeting at which he proposes to vote. 

24. Any instrument, appointing a proxy shall be in tht following form : — 

' • Company, Limi^edi 

'* * of # in th? county of ♦ being 

4 9 member of the Cctnpany, limited, hereby 

t appoint % ® * of .is my proxy, to vote for 

jftie and on my beh*alf at the fordinarv or extraordinary, as the case 
may be] general fleeting of the company to be held on the 
day, of %nd at any adjournment thereof. 

Signed this day of* 
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, Directors. 

25. The number of the directors, and the names of the first directors, 
shall be determined by the subscribers of the memorandum of association. 

26. Until directors are appointed the subscribers of the memorandum of 
association shall for all the purposes of The Companies (Consolidation) Act, 
1908, be deemed to be directors. 

Powers of Directors. 

27. The business of the company shall be managed by the directors, 
who may exercise all such powers of the company as are not by The 
Companies (Consolidation) Act, 1908, or bv any statutory modification thereof 
for the time being in force, or by these articles, required to be exercised by 
the company in general meeting; but no regulation made by the company in 
general meeeting shall invalidate any prior act of the directors which would 
have been valid if that regulation had not been made. 


Election of Directors. 

28. The directors shall be elected annuaSly by the company in general 
meeting. 

Business of Company. 

[Here insert Rules as to Mode in which Business of Insurance is to' 
be conducted.] 


Audit. 

29. Auditors shall be appointed and their duties regulated in accordance 
with sections one hundred and twelve and one hundred and thirteen of The 
Companies (Consolidation) Act, 1908, or any statutory modification thereof 
for the time being in force, and for thi*s purpose the said sections shr.-ll have 
effect as if the word “members” were substituted for “shareholders,” and 
as if “first general meeting” were substituted for “ statutory meeting.” 


Notices. 

30. A notice may be given by the company to anv member either 
personally, or by sending it by post to him to his registered address. 

31. Where a notice is sent by post, service of the notice shall be 
deemed to be effected by properly addressing, prepaying, and posting a letter 
containing the notice, and unless the contrary is proved to have been effected 
at the time at which the letter would be delivered in the ordinary course 
of post. 

Names, Addresses, and Descriptions of Subscribers. 


I. 

John Jones of 

in the county of merchant. 

2. 

John Smph of 

in the county of 

3 - 

Thomas Green of 

in the county of 

4 - 

John Thom peon of 

in the county of 

5- 

Caleb White of 

in the coipity of L 

6. 

Andrew Brown 1 of 

v * ip the county olj t 

7- 

Caesar White of k 

' in the countv of , 


e 

Dated the 

day of 1 19 . 


Witness to the above signatures— , 


u c 

A. B., No. 13 Mute Street. Clerkemvell, London. 
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FORM C. * 

<» 

Memorandum and Articles of Association of a Company Limited by 
Guarantee, and Having a Share Capital. 

Memorandum of Association. 

ist. The name of the company is “ The Highland Hotel Company, 
limited.” 

», 

2nd. The registered office of the company will be situate in Scotland. 


3rd. The objects for which the company is established are, " The facilitating 
travelling in the Highlands of Scotland, bv providing hotels and conveyances 
by sea and by ?and for the accommodation of travellers, and the doing all such 
other things as are incidental or conducive to the attainment of the above 
object.” 

’* 1 4 

4th. The liability of the members is limited. 

5th. Every ntember of the company undertakes to contribute to the assets 
of the company in the event of its being wound up while he is a member, 
or wtthiii one year afterwards, for payment of the debts and liabilities of the 
company, contracted before he ceases to be a member, and the costs, charges, 
and expenses of winding up the same and for the adjustment of the rights 
of the contributories amongst themselves, such amount as may be required, 
not exceeding twenty pounds. 

• 

6th. The share capital of the company shall consist of five hundred 
thousand pounds, divided into five thousand shares of one hundred pounds 
each. 1 


We, the several persons whose names and addresses are subscribed, are 
desirous of being formed into a company, in pursuance of this memorandum 
• of association, and 1 we respectively agree to take the number of shares in 
the capital of the company set opposite our respective names. 


« 

Names, Addresses, and Descriptions of vSubscribbrs. 

Number of 
Shares taken 
by each 
Subscriber. 

1. 

John Jones of n 

in the county of 

200 

2. 

John Smith of 

in the county of 

25 

3 - 

Thomas Green of 

in the countv of 

30 

4 * 

John Thoinpsoh of 

in the county of 

40 

5 . 

Caleb White of ’ 

in the county of »- 

15 

6. 

Andrew Brown of 

in the county of 

j S 

7 - 

Caesar White of * 

in the county of 

, 10 


(J 3 

9 A > 

T#tal shares taken * - 

• * 

325 


* 0 

* 



• Dated tb£ 9 

t 

# day of ® 19 . 



Witness to the aboye signatures — • , 



A. B., No. 13 

Hute* Street, Cte^kenwell, London. 



C.L. 


J 26 
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Articles of Association to' accompany preceding Memorandum of 
Association. 

1. The directors may, with the sanction of the company in general 

meeting, reduce the amount of shares in the company. 

2. The directors may, with the sanction of the company in general 

meeting, cancel any shares belonging to the company. 

3. All the articles of Table A of The Companies (Consolidation) Act, 1908, 
shall be deemed to be incorporated with these articles and to ►apply to the 
company. 


Names, Addresses, and Descriptions of Subscribers. 


1. John Jones of 

2. John Smith of 

3. Thomas Green of 

4. John Thompson of 

5. Caleb White of 

6. Andrew Brown of 

7. Caesar White of 


in the county of merchant. 

in the county of 

in the county of 

in the county of 

in the county of 

in the county of 

in the county of 


Dated the day of 19 . 

Witness to the above signatures — 

A. B., No. 13 Hute Street, Clerkenwell, London. 


FORM D. «> 

Memorandum and Articles op Association of an Unlimited Company 
a Having a Share Capital. 

*' < Memorandum of Association. 

1st. The name 9J the compary is ** The ' Patent Stereotype Company.” 

2nd. The registered office of the company will be situate in England. 

3rd. The objects for which the company is established are, ‘the working 
of a patent method of founding and casting stereotype plates, of which method 
John Smith, of London, is th? ‘ sole patentee.” 
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WE, the several persons whose names are subscribed, are desirous of being 
formed into a company, in pursuance of this memoranduJh of association, 
and we respectively agree to take the number of shares in the capital of 
the company set opposite our respective names. 



Names, Addresses, 

and Descriptions of 

Subscribers. 


N umbel of 
Shares taken 
by each 
Subscriber, 

I. 

*i 

John Jones of 

in the county of 


- 

3 

2. 

John Smifh of 

in the county of 


- 

2 

3- 

Thomas Green of 

in the county of 


| 

1 

4- 

John Thompson of 

in the county of 


- 

2 

5- 

Caleb White of 

in the county of 


- 

2 

6. 

Andrew Brown of 

in the county of 


- 

1 

7- 

Abel Brown of 

in the county of 


- 

1 


• 

Total shares 

taken 


12 


T 


Dated the day of 19 . 

Witness to the above signatures — 

# A. B., No. 20 Bond Street, London. 

Articles of Association to accompany the preceding Memorandum of 
A ssociation. 

x. The share capital of the company is two thousand pounds, divided into 
twenty shares of one hundred pounds each. 

• * 

2 t All the articles of Table A of The Companies (Consolidation) Act, 1908, 
shall be deen»ed to be incorporated with these articles, and to apply to the 
company. 


Names, Addresses, and Descriptions of Subscribers. 


X. 

v *- 

John Jones of 

• 

in the county of 

merchant. 

2. 

John Smith of 


in the county c i 


3- 

Thomas Green of 


in the county of 


4- 

John Thompson of 

* 

in the county of 


5- 

Caleb White of 


in the county of 


6. 

Andrejv Brown of 

• 

in the county of 


7- 

Abel ^rown of • 

• 


iif the county of 

9 



• 

• Dated the* 

day of 

• 

19 . 

. 


Witness to the above sfgn^ures— 1 

A. B., No. 20 Bond Strlet, London. . 


26* 



402 The Companies (Consolidation) Act, igo 8 , 


FORM E 


{As required by Part 11 of the Act). , 

Summary of Share Capital and Shares of , 

Limited, made up to the day of 19 (being the 

fourteenth day after the date of the first ordinary general meeting in 19 ). 
(Section 26.) 

divided into l £ 


Nominal share capital £ 


shares of £ 
shares of £ 

Total number of shares taken up 1 to the day of ,19 l* 

(which number must agree with the total shown in the list as held j 
by existing members). 

Number of shares issued subject to payment wholly in cash 

Number of shares issued os fully paid up otherwise than in cash 

Number of shares issued as partly paid up to the extent of 

per share otherwise than in cash 


a There has been called up on each of 

There has been called up on each of 

2 There has been called up on each of 


Snares 

shores 

shares 


a Total amount of calls received, including payments on application- and 
allotment - - - 


Total amount (if any) agreed to be considered as paid on 

shures which have been issued as fully paid up otherwise than 
in cash 

Total amount (if any) agreed to be considered as paid on 

shares which have been issued as partly paid up to the extent of 
per share 


Total amount of calls unpaid 

Total amount (if any) of sums paid by way of commission in respect of 
shares or dcbentuies or allowed by way of discount since date of 
last summary 


shares forfeited - 


e .ch. 
each. 


Total amount (if any) paid on ♦ 

Total amount of shares and stock for which share warrants to bearer < shares 
are outstanding I stock 

Total amount of share warrants to bearer issued and surrendered ( issued 

respectively since date of last summary 1 surrendered 

Number of shares or amount of stock comprised in each ( number of shares 
share warrant to bearer I amount of stock 

Total amount of debt due from the company in respect of all mortgages \ 
and charges which are required (or, in the case of a company ! 
registered in Scotland, which, if the company had b 'en registered 
in England, would be required) to be registered with the registrar 
of companies, or which would require registration if created after 
the first day of July nineteen hundred and eight 

Statement iif the form ot a balance sheet made up to the 

of 19 containing the particulars of the capital, liabilities, 

and assets <of the company. 


day 


1 When ^ there tire shares of different kinds or amounts (e.g. Preference and 
Ordinary, o# £10 and £5) state the numbers and nominal values separately. 

2 Where various {ynounts have beija called, or tnere are shares of different kinds, 

state them separately. * • • 

3 Include what has been received on forfeited as well as on existing shares. t) 

♦ State the aggregate number of shares forfeited (if any 1 ,. 

The Return must be signed, at the end by the manager or secretary of the 
company. 0 , 

Presented for filing by 
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LIST of Persons holding shares in , Limited, on 

the day of 19 , and of persons* who have held 

shares therein at any time since the date of the last return or (in the 
case of the first return) of the incorporation of the company, showing 
their names and addresses and an account of the shares so held. 


* 

1 










\ 

Names, Addresses, 
and Occupations. 


Account of Shares. 



Folio in 
Register 
Ledger 
containing 
Particulars. 
• 

• 

< 

* i 

a 

(0 

1 
£ 

a 

2 

u 

v 

Address. 

Occupation. 

1 Number 
of Shares 
held by 
existing 
Members 
at l^ateof 

8 Particulars of 
Shares transferred 
since the date of the 
last Return or (in the 
case of the first Return) 
of the incorporation of 
the company by Persons 
who are still Members. 

3 Particulars ot Shares 
transferred since the 
date oi the last Return 
or (in the case of the 
first Return) of the 
incorporation of the 
company by Persons 
who have ceased to be 
Members 

Remarks. 

• 

• 

3 

• 


t 


Number. l 2 

Date of 
Registra- 
tion of 
Transfer. 

Number. 3 

Date of 
Registra- 
tion of 
Transfer. 


• 











• 





« 






• 

• 

• 

• 









• 

• 


• 

• 

i 








• 

1 




0 

' 





• 



J 



• 




l The aggiegate number of shares held, and not the distinctive numbers, must be 
stated, andsthe column must b^added up throughout so as to make one total to agree 
with that ^tated in the qpmmary to have £eeif taken up. • 

ajVhen the shares are of different classes these cblumn^may be subdivided so that 
the numbef of each clai$ held or transferred may be shown separately. 

^ The d lte of registration of leach transfer should be Viven as wejl as the number of 
shares transferred on each date. The particulars should be placed opposite the name 
of the transferor, and not oppolite that of the transferee, lift the name of the transferee 
may be inserfbd in the “Remarkf” column immediately opposite the particular* of 
each transfer. * 
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Names and Addresses of the persons who are the Directors of the 
c , Limited, on the day of , 19 . 


Names. 


Addresses. 


Note. — Banking companies must add a list of all their places of business. 

(Signature) 

(State whether manager or secretary) * 


FORM F. . 

Licence to Hoi,d Lands (Section 20). 

The Board of Trade "hereby license the £0 hold 

the lands hereunder described ( insert description or lands) [or tp hold lands 
not exceeding in the whole „ acres]. 

The conditions of this licence are ( insert conditions, if any). 
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FOURTH SCHEDULE. 


PART I. 

Orders Pronounced in Vacation in Scotland which are to be Final 
(Section 181). 

Orders : — * 

As to time for proving claims (Section 169). 

As to, the attendance of, and production of documents by, persons indebted 
^ to, or having property of, or information as to the affairs or property 
of a company (Sectiou 174). 

As tQ meetings for ascertaining wishes of creditors or contributories 
(Section 219). 

t As to summoning meetings of creditors or contributories where a 
compromise is proposed (Section 120). 

As to the examination of witnesses in regard to the property or affairs 
of a company (Section 227). 


PART II. 

Orders Pronounced in Vacation in Scotland which are to take eefect 
until Reclaiming Note disposed of. 


Orders : — 


, Restraining or permitting commencement or continuance of legal 
pro®eedings (Section 140, 142, 144, 266, 270, and 271). 


Appointing an official liquidator to fill a vacancy, or appointing (except 
to fill a vacancy caused by the removal of a liquidator by the court) 
a liquidator for a winding up voluntarily or under supervision 
(Scetioqp 149, i86 # and 202). 


Sanctioning the exercise of any power by an official liquidator other than 
the power to appoint *a law agent or to sell property (Section 15 1). 

Requiring tWe delivery of property or documents to the official liquidator 
(Section 164) . ^ 

As to the arrest and dAention of an absconding contributory and his 
property (Section 176). • 9 


Limiting the powers of provisions^ official liq^it^itors (Section 151 

Sul^Section (5)^. * , 

v « 

For continuance ofr winding up under supervision (Section 199). 

• • i • • • 
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FIFTH SCHEDULE. 


Provisions referred to in Section 281 of the Act. 
rovisions relating to — 

The conclusiveness of certificates of incorporation (Section 17) ; 

Restrictions on appointments or advertisement of directors (Section 72) ; 

Restrictions on commencement of business (Secticn 87) ; 

Returns as to allotments (Sections 88) ; 

Statutory meetings (Section 65) ; 

The particulars as to directors and mortgage debt and the statement 
in the form of a balance sheet in the annual summary (Section 26) ; 

The appointment and remuneration, and powers and duties, of auditors 
(Sections 112 and 113) ; t 

Obligations of companies where no prospectus is issued (Section 82) ; 

Registration of mortgages and charges in England and Ireland* 
(Section 93) ; 

Filing of accounts of receiver and manager (Section 95) ; 

Notice by liquidator in voluntary winding up of his appointment 
(Section 187); » ' 

Rights of creditors in a voluntary winding up (Section 188) ; 

Requirements as to companies established outside the United Kingdom 
(Section. 274) ; and 

t 

Annual import by Board of Trade (Section 283). 
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SIXTH SCHEDULE. 


PART I. 


Enactments Repealed (Section 286). 


Session and 
Chapter. 

Short Title of Act. 

• 

Extent of Repeal. 

25 & 26 Viet, 
c. 89. # 

The Companies Act, 1862 

The whole Act. 

27 Vict.^c. 19. 

The (Companies Seals Act, 
1864. 

The whole Act. 

30 & 31 VicV 
c. 131. 

The Companies Act, 1867 

The whole Act. 

32 & # 33 vict - 
c. 19. 

The Stannaries Act, 1869 

Sections twenty-five, twenty-six, and 
thirty-four. 

33 & 34 Vict. 
c. 104. 

The Joint Stock Companies 
Arrangement Act, 1870. 

The whole Act. 

37 & 38 Vict. 
c. 94. 

Conveyancing (Scotland) Act, 
1874. 

Section fifty-six. 

38 & 39 Vict. 
c. 77. 

The Supreme Court of 'judi- 
cature Act, 1875. 

Section ten, so'far as relates to the 
winding up of companies. 

# 40 & 41 Vict. 
c. 26. 

40 & 41 Vict. ( 
c. 57 - 

The Companies Act, 1877 

• 

, The Supreme Court of Judi- 
cature (Ireland) Act, 1877 

The whole Act. 

Sub-section (1) of section twenty- 
eight, so far as relates to the 
winding up of companies. 

42 & 43 Vict. 

c. 76. # 

43 Vict. c. 19. 

The Companies Act, 1879 - 

• • 

The Companies Act, 1880 

The whole Act. 

The whole Act. 

46 & 47 Vict. 
c. 30. 

Th# 1 Companies (Colonial 
Registers) Act, 1883. 

The wl^le Act. 

49 Vict. c. 23. 

The Companies Act, 1886 

The whole Act. * 

50 & 51 Vict. 
c. 43. # 

• 

• 

• 

The Stannaries Act, 1887 

• • 
• • 

Sections nin^ and# ten ; section 
thirteen from “ Upon the wind- 
ing up ” |o the end of the 
section ftemg paragraph (2) ) ; 
£ptid section thfrty-one. 

50 & 5 1 Vict* 
c. 47. • 

• 

The IVustee S^vihgs Banks 
Act, 1887. 

Section tftree. 

t 

51 & 52 Vict. 
c. 62. 

The Preferential *Payments , 
in Bankruptcy Act, 1888 - 

Sections one, two, and three, so far 
as they relate to companies. 

• • 



408 The Companies ( Consolidation ) Act , Tgo 8 . 


Enactments Repealed— ( continued ). 


Session and 
Chapter. 

Short Title of Act. 

Extent of Repeal. 

52 & 53 Viet, 
c. 42. 

The Revenue Act, 1889 

Section eighteen. 

c 

52 & 53 Viet, 
c. 60. 

The Preferential Payments 
in Bankruptcy (Ireland) 
Act, 1889. 

Section four, so far as relates to 
companies 

53 & 54 Viet, 
c. 62. 

The Companies (Memo- 
randum of Association) 
Act, 1890. 

The whole Act. 

53 & 54 Viet, 
c. 63. 

The Companies (Winding 
up) Act, 1890. 

The whole Act. 

53 & 54 Viet, 
c. 64. 

The Directors Liability Act, 
1890. 

The whole Act. 

56 & 57 Viet, 
c. 38. 

The Companies (Winding 
up) Act, 1893. 

The whole Act. 

60 & 61 Viet, 
c. 19. 

The Preferential Payments 
in Bankruptcy Amend- 
ment Act, 1897. 

The whole Act. 

61 & 62 Viet, 
c. 26. 

The Companies Act, 1898 

The whole Act. 

63 & 64 Viet, 
c. 48. 

The Companies Act, 1900 

The whole Act. 

7 Edvv. 7. 
c. 24. 

The Limited Partnerships 
Act, 1907. 

Sub-section ^4) of section six 

7 Edw. 7. 
c. 50. 

The Companies Act, 1907 

The whole Act. 

8 Edw. 7. 
c. 12. 

The Companies Act, 1908 

The whole Act. 
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PART II. 

An Act to Regulate Joint Stock Banks in England (7 & 8 Vict. c. 113), s. 47. 

(Section 286.) 

* Existing companies to have the powers of suing and being sued. 

• 

livery company of more than six persons established on the sixth day of 
May one thousand eight hundred and forty-four, for the purpose of carrying 
on the trade or business of bankers within the distance of sixty-five miles from 
London, and *ot within the provisions of the Act passed in the session of 
the seventfi and eighth years of Queen Victoria, chapter one hundred and 
thirteen intitule^ '^An Act to regulate Joint Stock Banks in England,” shall 
have the same powers and privileges of suing and being sued in the name 
of any one of the public officers of such co-partnership as the nominal 
plaintiff, petitioner, or defendant on behalf of such co-partnership ; and all 
judgments, decrees, and orders made and obtained in any such suit may be 
enforced in like manner as is provided with respect to such companies 
carrying on the said trade or business at any place in England exceeding 
the distance of sixty-five miles from London under the provisions of The 
Country Bankers Act, 1826, provided that such first-mentioned company shall 
make out and deliver from time to time to the Commissioners of Inland 
Revenue the several accounts or returns required by the last-mentioned Act, 
and all the provisions of the last-redited Act as to such accounts or returns 
shall be taken to apply to the accounts or returns so made out and delivered 
by such first-mentioned companies as if they had been originally included in 
‘the provisions of the *last-recited Act. 

« » 
r 

The Joint Stock Banking Companies Act, 1857, Part ov s. 12. 

Notwithstanding anything contained in any Act passed in the session 
holden in ihe seventh and eighth years of Queen Victoria, chapter one 

* f > 

hundred and thirteen, and intituled “An Act to regulate Joint Stock Banks 
in England,” or in any othar Act, it shall be lawful for any number of 
persons, not ex:eeding ten, to carry on in partnership the business of 
banking, in the same manner and upon the same conditions in all respects 
as any company of not more than six persons could before the passing of 
The Joint Stock Banking Companies Act, 1857, have carried on such business. 

4 ** 
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THE COMPANIES ACT, 1913. 

[3 and 4 George V., Chapter 25.] 

An Act to Amend the Provisions of The Companies (Consolidation) Act, 1908, ° 
with respect to Private Companies. [15th August, 1913. 

j 0 E IT ENACTED by the King’s Most Excellent 
Majesty, by and with the advice and consent of 
the Lords Spiritual and Temporal, and Commons, in 
this present Parliament assembled, and by the authority 
of the same, as follows : — 

1 . — (1) Where the articles of a company include the provisions 
which, by section one hundred and twenty-one of the Companies 
(Consolidation) Act, 1908, as amended by this Act, are required to 
be included therein in order to constitute the company a private 
company for the purposes of that Act, and default is made in 
complying with any of those provisions, the company shall cease 
to be entitled to the privileges and exemptions conferred on private 
companies under the provisions of that Act mentioned in the 
Schedule to this Act, and thereupon the said provisions shall 
apply to the company as if it were not a private company : 

Provided that the Court, on being satisfied that the failure to 
comply with the conditions was accidental or 'due to inadvertence 
or to some other sufficient cause, or that on other grounds it is 
just and equitable to grant relief, may, on the application of the 
company or any other person interested and on such terms and 
conditions as seem to the Court just and expedient, order that the 
company be relieved from such consequences as aforesaid. 

(2) In subsection (1) of the said section one hundred and 
twenty-one of the Companies (Consolidation) Act, 1908, for 
paragraph (b) the following paragraph shall be substituted: — 

“(b) limits the number of its members (exclusive of persons 
who. are in the employment of the company and of persons 
who, having been formerly in the employment of the 
cchnpany, were while in such employment and have 
cbntinupd after the determination of such employment to 
be members of the company) to fifty ; and ** . 

(3) Every private' company shall send with the Annual List of 
Members and .Sumniary required to be sent undei sectior tweiity-six 
of the Companies (Consolidation) Act, 1908, a certificate signed , 
by a director or the secretary that the company has not, since 
the date of the last Return', or in the case of a first Return since 
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the date of the incorporation of the company, issued any invitation 
to the public to subscribe for any shares or debentures of the 
company ; and, where the list of members discloses the fact that 
the number of members of the company exceeds fifty, also 
a certificate so signed that such excess consists wholly of persons 
who under section one hundred and twenty-one of that Act, as 
amended by this section, are to be excluded in reckoning the 
number of fifty. 

f 

i. This Act may be cited as the Companies Act, 1Q13, and 
shall be construed as one with the Companies (Consolidation) 
Act, 1908, and that Act and this Act may be cited together as 
the Companies Acts, 1908 and 1913. 


SCHEDULE. 

• Provisions of The Companies (Consolidation) Act, 1908. 

Subsection (3) of section twenty-six (which relates to the making 
of an Annual Return in the form of a balance sheet). 

# Section one hundred and fourteen (which relates to the right 
of preference shareholders and debenture holders to receive and 
inspect balance sheets and reports). 

Section one hundred and fifteen (which relates to the minimum* 
number of members with which a company may continue to carry 
« on business). 

Paragraph 1 (iv) of section one hundred and twenty-nine (which 
makes th£ reduction of the number of members of a company 
below the minimum a ground for the winding up of the company). 
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The Companies ( Foreign Interests) Act, 1917 


THE COMPANIES (FOREIGN INTERESTS) 
ACT, 1917. 

[7 and 8 George V., Chapter i 8.] 

** 

An Act to Prohibit the Alteration, except with the Consent ot‘ the Board of 
Trade, of Articles of Association or Regulations which restrict Foreign 
interests in Companies, and for other purposes connected therewith. 

[24th ,May, 1917. 

gE IT ENACTED by the King’s Most Excellent 
Majesty, by and with the advice and consent of 
the Lords Spiritual and Temporal, and Commons, in 
this present Parliament assembled, and by the authority 
of the same, as follows : — 

1 . — (i) Where any provision in the articles of association of 
a registered company is designed to restrict or limit, or has the 
effect of restricting or limiting, the proportion or amount o’f the 
.capital of the company or of the voting power in the company, or 
of the control upon the Board of the company which may b& held or 
exercised by or on behalf of aliens, or is otherwise designed to 
restrict or limit, or has the effect of restricting or limiting, the 
interests or authority of aliens in the company or the cbntrol of the 
company by aliens, an alteration of that provision shall ^not be of 
any effect, notwithstanding anything in any other Act, until it has 
received the written consent of the Board of Trade. 

(2) The decision of the Board of Trade as to whether an alteration 
of a provision requires the consent of the Board under this Act or 
not shall be final and conclusive. 

(3) This Act shall apply to any regulations or provisions in the 
nature of regulations affecting an incorporated company, not being 
a registered company, which can be altered by the company, in the 
same manner. as it, applies to the articles of association of. a registered 
company. c 

(4) In this c Act the expression “registered company” means 
a company as defined 'by section two hundred and eighty- five o^the 
Companies (Consolidation) Act, 1908, and 1 the expression “ alien ” 
includes any body corporate not incorporated in some part of 
His Majesty’s dominions and ^ny class <of aliens. 4 
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2 . The following provisions shall apply to every company in 
whose articles of association is contai&ed any provision such as 
mentioned in section one (1) of this Act: — 

(1) A resolution for the voluntary winding-up of the company 

shall be of no effect unless the Board of Trade in its 

discretion authorises or ratifies it by a written consent. 

(2) The Court which has jurisdiction to wind up the company 
may in its discretion refuse to make a winding-up order. 

(3) In the exercise of its discretion the Board of Trade or the 
Qourt, as the case may be, shall be guided by the 
consideration whether the winding-up is bona fide with 
a view to the discontinuance of the undertaking, or is 
with a view to continuing the undertaking free from any 

c restrictions or limitations such as are mentioned in 

0 section 0 one (1) of this Act which are contained in the 

company’s articles* of association or any of such restrictions 
' or limitations. 

(4) The Board of Trade in giving consent or the Court in 
making a winding-up order, as the case may be, may 
impose such terms or conditions for giving effect to this 
Act as it thinks fit. 

3 . This Act may be cited as The Companies (Foreign Interests) 
\ct, 1917. 
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THE COMPANIES (PARTICULARS AS TO 
DIRECTORS) ACT, 1917. 

[7 and 8 George V., Chapter 28.] 

An Act to Provide for the Disclosure of certain Particulars respecting the 
Directors of Companies. [2nd August, 1917. 

jgE IT ENACTED by the King's Most 'Excellent 
Majesty, by and with the advice and consent of 
the Lords Spiritual and Temporal, and Commons, in 
this present Parliament assembled, and by the authority 
of the same, as follows : — 

1 . In addition to the particulars with respect to the persons who 
are the directors, or occupy the position of directors, which by 
section twenty-six of The Companies (Consolidation) Act, 1908, are 
required to be included in the annual summary, or, in the case of 
a company incorporated outside the United Kingdom which 
establishes a place of business within the United Kingdom, are, by 
section two hundred and seventy-four of that Act, required to be 
included amongst the particulars to be filed with the Registrar of 
Companies, there shall be included such particulars* with respect to 
those persons as would be required to be furnished with respect to 
them under The Registration of Business Names Act, 1916, if they 
were partners in a firm required to be registered under that Act, and 0 
the register required to be kept by a company under section seventy- 
five of The Companies (Consolidation) Act, 1908, shall include such 
particulars as aforesaid, and the obligation of the company under that 
section, or in the case of a company incorporated outside the United 
Kingdom under section two hundred and seventy-four of the said 
Act, from time to time to notify to the registrar anyaelia^ge among 
its directors shall include an obligation so to notify any change in 
any such particulars. 

2. — (i) Every company which has been registered between the 
twenty-second day of November, nineteen hundred and sixteen, and 
the passing of this Act, and every company incorporated outside the 
United Kingdom which has before the passing of this Act established 
a place of, business within the United Kingdom, shall, within one 
month after the passing of thL Act, and every company registered 
after the passing of thijs Act shall, within one month of the 
registration of the company, send to the registrar of companies, 
in such form ps may be prescribed by the Boaid of Trade, such 

* See The Registration of Business Names 'Act, 1916, Section 3 (1) ( d ), p. 417. 
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particulars* respecting the directors of ,lhe company and, except in 
the case of a company incorporated outside the United Kingdom, 
respecting the persons who since the registration of the company 
have been directors of the company, as would be required to be 
furnished with respect to them under the Registration of Business 
Names Act, 19 r6, if they were partners in a firm required to be 
^registered under that Act, and if default is made in compliance 
with this section, the company shall be liable on summary conviction 
to % fine not exceeding five pounds for every day during which the 
default continues, and every director, secretaty, and officer of the 
company who is knowingly a party to the default shall be guilty of 
a like offence and liable to a like penalty. 

(2) Sections eighteen and nineteen of the Registration of Business 
Names Act, 1916, with respect to the publication in trade catalogues, 
trade circulars,* shpw cards, and business letters of certain particulars, 
shall after the expiration of, three months from the passing of this 
Act appl} r * to every coyipany which since the said twenty-second day 
of November, •nineteen hundred and sixteen, has been registered or, 
in the case of a company incorporated outside the United Kingdom 
which has since the said twenty-second day of November, nineteen 
hundred and sixteen, established a place of business within the 
United Kingdom, or which may after the passing of this Act be 
registered or establish a place of business within the United Kingdom, 
$s if the directors of the company were partners in a firm required 
to be registered under the first-mentioned Act : 

Provided that if special circumstances exist which render it, in the 
opinion of the Board, expedient that such an exemption should be 
granted, the Board of Trade may bv order grant, subject to such 
conditions as may Jie specified in the order, exemption from the 
obligations imposed by this subsection. 

• • 

3 . For the purposes of this Act and of sections twenty-six, 
seventy-five, and two hundred and seventy-four of The Companies 
(Consolidation) Act, 1908, as amended by this Act, the expression 
“director” shall include any person who occupies the position of 
a director find | any person in accordance with whose directions or 
instructions the directors of a company are accustomed to act. 

4 . This Act may be cited as The Companies (Particulars as to 
Directors) Act,#iQi7; and The Companies Acts, 1908 'and 1913, 
The Companies (Foreign Interests) Act, 1917, and this Act may be 
cited together as The Companies Acts, 1908 to 1917. 


• See The Registration of Businev Names Act, 1916, Section 3 (1) (d), p 417. 

C.L. # }7 
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REGISTRATION OF BUSINESS NAMES ACT, 1916. 

[f> and 7 George V., Chapter 58.] 

When leading the Act in conjunction with The Companies* 

(Particular a s to Dnectors) Act, 1917, ugaid should 
],e had to the oariatums indicated in the footnotes _ 

t 

An Act to Provide for the Registration of Firms and Persons carrying on Business under 
Business Names and for the Purposes connected therewith. [23nd December; 1916 

gE IT ENACTED by tlic King’s Most Excellent Majesty, by and 
with the advice and consent of the Lords Spiritual and 
Temporal, and Commons, in this present Parliament assembled, 
and by the authority of the same, as follows: — < 

1 . .Subject to the provisions of this Act — f 

(a) Kverv firm having a place of business 111 'the United Kingdom and 
earning 011 business under a business name which does not consist 
of the true surnames of all partners who are individuals and the 
corporate names of all partners who are corporations without any 
addition other than the true Christian names of individual partners 
or initials of such Christian names , 

(b) Every individual having a place of business in the United Kingdom 
and earning on business under a business name which does no* 
consist of his true surname without any addition other than his true 
Christian names or the initials thereof ; 

(c) Every individual or firm having a place of business in the United 
Kingdom, who, or a member of which, has either before or after the 
passing of this Act changed Ins name, except in the case »f a woman 
in consequence of marriage , 

shall lie icgistered in the manner directed bv this Act 

Provided that — 

(i) where the addition merely indicates that the businesses carried on 
in succession to a former owner of the business, that addition shall 
not of itself render registration necessary, and 

(ii) where* two or more individual partners have the same surname, the 
addition of an s at the end of that surname shall not of^ itself render 
registration necessary; and 

(iii) where the business is carried on by a trustee in bankruptcy or a 

receiver or mai^iger appointed by any court, registration shall not be 
necessary ; and ! 

(iv) a purchase or acquisition of property by two or more persons as 
joint ‘‘tenants or tenants in common is not of itself to be deemed 
carrying, on a business whether or not the owners share any profits 
arising from the sale thereof. 

• 

2 . Where a fiuu, individual, (hr corporation having a place of business 

within the United Kingdom carries’ bn the business wholly 'w mainly as 
nominee or trustee of<» or for another person, or other persons, or # another 
corporation, or acts as general agent for any foreign irm, the fidst-mentioned 
firm, individual, #or corporation shall be registered in mahner prqvidcd toy this 
Act/ and, in addition to the other particulars required to be furnished and 
registered, there shall toe furnished and registered the particulars mentioned 
in the schedule to this Act : ( 1 
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Provided that where the business is carried on by a trustee in bankruptcy or 
a receiver or manager appointed by any couit, registration finder this section 
shall not be necessary. 


3, (j) Every firm or person required under this Act to be registered shall 

furnish by sending by post or delivering to the registrar at the legister office 
in that part of the United Kingdom to which the principal place of business of 
the firm or person is situated a statement in unting in the prescribed form 
• containing the following particulars: — 


(a) The business name; 

' (b) The •general nature of the business , 

(c) Ttye principal place of the business, 

<d) Where the registration to be effected is that of a firm, the piesent 
Christian name and surname, any former Christian name or surname, 
the* nationality, and if that nationnlitv is not the nationality of 
•origin, the nationality of origin, the usual residence, and the other 
business occupation (if any) of each of the individuals who are 
partners* and the coiporate name and registered or principal office 
of e\crv corporation which is a partner, 
c)*Where the registration to be effected is that of an indi\ ulual, the 
present Chtistian name and surname, any former Christian name or 
surname, the nationnlitv, and if that nationnlitv is not the nationality 
of origin, the nationality of origin, the usual residence, and the other 
business occupation (if any) of such individual, 

(/) Where the registration to be effected is that of a corporation, its 
corporate name and registered or principal office; 

( <r) rf fhe business is commenced after the passing of this Act, the date 
of the commencement of the business 
(2^ Where a business is carried on under two or more business names, each 
of those business names must be str^ed 


4 The statement required for the purpose of registration must m the case 

of tin individual l»e signed l.v him, and in the <>f a corporation In a 

director or svcrctars thereof, and m the cate of n firm eitlicr In all tin 
individuals who are partners, and bv a director or the set re tun of nl 
corporations which are partners or by some individual who ts a letter or a 
director orwthe secretarv of some corporation which is a partner, and tn e ther 
of the last two cases must he verified by a statutory declaration made In the 
srnnatorv . Provided that no such statutory declaration stating that am person 
other tlian the declarant is a partner, or omitting to state that any person 
rnher than as aforesaid is a partner, shall he evidence for o. ayanuj. anv such 
other persan iu respect of his liability or ni>n-linbibt\ as t I> * * « 

he H cd, Court or a imt-e thereof inav on application of any; person alleged 
m e"Mn«Tf lie a p^hmr direct thereclificntion of the re R ,ster and deetde 
any question arising under tnis section. ^ 

5 The particulars required to be furnished under thU Act shall be 

furnished withm fourteen days after the firm or .l Krso ” case 'imn 
or the business in respect of which registration is rtqu , <• ‘ before 

be : Provided that if such fiAi or person has carried on *uch I usm ss before 
the passing of this Act or commences such business, with«i two ™ 
thereafter, # the statement of particulars shall be furnished af ter ^ 

of two months and before tnbe expiration of time m^ , conditions 

of this Act? and that if at the expiration of the said two n °nj t h j^jon 
affecting the firm or persons have ceased to be such* as to mju r n Ration 
under this Act, th£ firm or flgrson need not be r^gis ' 

conditions continue. *• * — 




,0,1 *< T hrocim 


» 


27 
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This section shall apply, in r the case where registration is required in 
consequence of r*. change of name, as if for references to the date of the 
commencement of the business there were substituted references to the date 
of such change. 

6 . Whenever a change is made or occurs in any of the particulars 
registered in respect of any firm or person such firm or person shall, within 
fourteen days after such change, or such longer period as the Board of Trade 
may, on application being made in any particular case, whether before or after 
the expiration of such fourteen days, allow, furnish bv sending bv post or 
delivery to the registrar in that part of the United Kingdom in which jthc 
aforesaid particulars are registered a statement in writing in "the prescribed 
form specifying the nature and date of the change signed, and where necessary 
verified, in like manner as the statement required on registration. 

7 . If any firm or person by this Act required to furnish p j statement of 
particulars or of anv change in particulars shall without reasonable excuse 
make default in so doing in the manner and within the time specified by this 
Act, every partner in the firm or the person so in default shall be li ble on 
summary conviction to a fine not exceeding five pounds for every dav during 
which the default continues, and the court Shall order a statement of the 
required particulars or change in the particulars to be furnished to the 
registrar within such time ns may be specified in the order. 

8 . — (i) Where any firm or person by this Act required to furnish a state- 
ment of particulars or of any change in particulars shall have made default 
in so doing, then the rights of that defaulter under or arising out of anv 
contract made or entered into by or on behalf of such defaulter in relation to 
the business m respect to the carrying on of which particulars were required 
to be furnished at any time while he is in default shall not be enforceable by i 
action or oilier legal proceeding either in the business name or otherwise : 

Provided always as follows : — 

(a) The defaulter may apply to the vourt for relief against the disability 
imposed by this section, and the court, on being satisfied that the 
default was accidental, or clue to inadvertence, or some other 
sufficient cause, or that on other grounds it is just and equitable to 
grant relief, may grant such relief either generally, or as respects J 
any particular contracts, on condition of the costs of the application 
being paid by the defaulter, unless the court otherwise oiders, and 
on such other conditions (if any) as the court may impose, but such 
relief shall not be granted except on such service and such publi- 
cation of notice of the application as the court may order, nor shall 
relief b§ given in respect of any contract if any party to the contract 
proves to the satisfaction of the court that, if this Act had been 
complied with, he would not have entered Into the untiact, 

(b) Nothing herein contained shall prejudice the rights of any other 

parties as against the defaulter in respect of such contract as 
aforesaid ; < 

( c ) If any action or proceedings shall be commenced by any other party 
against^ the defaulter to enforce the rights of suen party in respect 
of such contract, nothing herein contained shall preclude the 
defaulter 'from enforcing in that action or proceeding, bv way of 
counterclaiSn set off or otherwise, such rights as he may have against 
that party Jn respect of su*‘h contract. ( 

(2) I11 this section the expression ‘ 41 court ” means ’the “High Court” or 
a judge thereof : r + 

Provided that, without* prejudice to the powtr pf the High Court, or a judge 
thereof to grant W'h relief as aforesaid, if any proceeding to enforce any 
contract is commenced Vy a defaulter in a comity court, the county court 
may, as respects that contract, graiffi such relief as aforesaid. 
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9. If any statement required to be furnished under this Act contains anv 
matter which is false in any material particular to the knowledge ot auv 
person signing it, that person shall, on sunimarv conviction, he liable to 
imprisonment with or without hard labour for a ‘term not exceeding three 
months, or to a fine not exceeding twenty pounds, or to both such 
imprisonment and fine. 

10. — ( 1 ) The Board of Trade may require anv person to furnish to the 
Board such particulars as appear necessary to the Board for the purpose of 

• ascertaining whether or not he or the firm of which he is partner slumid be 
registered under this Act, or an alteration made m the registered particulars, 
and may also jn the*case of a corporation require the secretary or am other 
officer of a corporation performing the duties of secretarv to furnish such 
particulars, *md if any person when so required fails to supplv such particulars 
as it is in his power to give, or furnishes particulars which' are false in anv 
material particular, he shall on summary conviction be liable to imprisonment 
with or without hard labour for a term not exceeding three months or to a 
fine not exceeding, twenty pounds or to both such imprisonment and line 

( 3 ) Jf from pgiv information so furnished it appears to the Board of Trade 
that any firm or person ought to be registered under this Act, or an alteration 
ought to be made in the regAtered particulars, the Board may require the 
firm or person to furnish to the registrar the required particulars within such 
time as may 1& allowed by the Board, but, where any default under this Act 
has been discovered from the information acquired under this section, no 
proceedings under this Act shall be taken against any person in respect of 
such default prior to the expiration of the tune within which the firm or 
person is required by the Board under this section to furnish particulars to 
the registrar. 

t 11. On receiving any statement or statutory declaration made 111 pursuance 
of this Act the registrar shall cause the same to be filed, and he shall send by 
post or deliver a certificate of the registration thereof to the film or person 
registwring, and the certificate or a certified copy thereof shall be kept 
exhibited in a conspicuous position <it the principal place of business of the 
firm or individual, and if not kept so exhibited, every partner in the firm or 
the persort, as the case may be, shall be liable on summary conviction to a 
fine not exceeding twenty pounds. 

* 12. At each of the register offices hereinafter referred to the registrar 

shall keep ail# index of all the firms and persons registered at that office 
under this #Yct. 

13. — ( 1 ) If any firm or individual registered under this Act ceases to carry 
on business, it shall be the duty of the persons who were partners in the firm 
at the time when it ceased to carry on business or of the individual or if he 
is dead his personal representative, within three months after the business lias 
ceased to be caftied on, ft) send by post or deliver to the registrar notice in 
the prescribed form that the firm or individual, has ceased to carry on 
business, and if any person vfhose duty it is to give such notice fails to do 
so within such tune as aforesaid, he shall be liable mil suiumarv } conviction to 
a fine not exceeding twenty pounds. 

( 2 ) On receipt erf such a notice as aforesaid the registrar jnay remove the 
firm or individual from the register. 

( 3 ) Where the registrar has reasonable cause to believe tin# any firm or 

individual registered under this Act is not carrying on business he may send 
to the firm t>r individual by registered po:lt a notice tha^, ^unless an answer is 
received to «uch notice* withiq one nuftith from the date thereof, the firm or 
individual may be removed from the register.. • # 

( 4 ) If the registrar Ather receives an answer from^he firm or individual to 

the effect tlh.t the firm or ihdividual is not carrying on business or does not 
within one Vnonth after sending the notice reoeive an answer, he may remove 
the firm or individual from the Register. * 
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14. — (i) Where any business name which the business of a firm or 
individual is carried on contains the word “ British ” or any other word which, 
in the opinion 01 the registrar, is calculated to lead to "the. belief that the 
business is under British ownership or control, and the registrar is satisfied 
that tlu* nationality of the persons by whom the business is wholly or mainly 
owned or controlled is at any time such that the name is misleading, the 
registrar shall reluse to register such business name or, as the case may be, 
remove such business name from the register, but any person aggrieved by 

a decision of the registrar under this provision may appeal to the Board of t 
Trade, whose decision shall be final. 

( 2 ) The registration of a business name under this Act shall not ,,foe 
construed as ant housing the use of that name if apart from such registration 
the use thereof could be prohibited. 

15. There shall be offices in Dondon, Kdniburgh, and Dublin for the 

registration of firms and persons whose principal places of - business are 

respectively situated in Kngland and Wales, Scotland, and Ireland, and the 
registrar of companies in each of those cities or such other person as the 
Board of Trade may determine shall be the registrar fer the purples of 

this Act. 

16. At any time after the expiration of six months from the passing of 

this Act or of such longer period, not being more than nine months from the 
passing of this Act, as the Board of Trade may by order direct, any person 
may inspect the documents filed by the registrar on payment of such iees 
as may be preset ibed not exceeding one shilling for each inspection, and any 
person may require a certificate of the registration of any firm or person, or 

a copy of or extract from any registered statement to be certified by the 

registrar or assistant registrar, and there shall be paid for such certificate of 
registration, certified copy, or extract such fees as may be prescribed not* 
exceeding two shillings for the certificate of registration, and not exceeding 
sixpence for each folio of seventy-two words, or in Scotland for each sheet 
of two hundred words, of the entn , copy, or extract. 

A certificate of registration, or a copy of or extract from any statement 
registered under this Act, if duh certified to be a true copy or extract under 
the hand of the registrar or one of the assistant registrars "(whom it shall not 
be necessary to prove to be the registrar or assistant registrar), shall, in all • 
legal proceedings, civil or criminal, be received in evidence 

17. — ( 1 ) The Board of Trade ma\ make rules (but as to fees with the 
concurrence of the Treasury) concerning any of the following matters : — 

(a) The fees to be paid to the registrar under this Act, so that they do 

not exe'eed the sum of fi\e shillings for the registration of any one 
statement ; 4 v 

( b ) The forms to be used under this Act ; 

( c ) The duties to be performed bv any registrar under this Act ; 

(d) The 1 performance by assistant registrars and other officers of acts 
by this Act required to be done by the registrar ; 

(e) Generally the conduct and regulation of registration under this Act, 
and any matters incidental thereto. 

( 2 ) All fees payable in pursuance of any such rules shall be applied as the 
Treasure mav direct. i 

« , 

18. — ( 1 ) Aftei the expiration of three months from the passing of this 
Act every individual ana firm required by this Act to be registered* shall, in 
all trade catalogues, trade circulars, show-cards, and uu^iness letters, or 

* For the words printed in italics read • “ Every Company registeicd after 22nd November, 1916, and 
every Foreign Company which after that day* establishes a place of business in the Cnited Kingdom." 
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in which tfie business name 1 appears and which are issued or sent by the 
individual or firing to anv person in am yirt of Ills Majesty’s dominions 
have mentioned in legible characters — » 

(a) in the case of an individual, his present Christian name or the 
initials thereof and present surname, any former Christian name or 
surname, his nationality if not British, and if his nationality is not 
his nationality of origin his nationality of origin; and 
{ b ) in the case of a /irmf the present Christian names or the initials 
thereof and present surnames, any former Christian names and 
surnames, and the nationality if not British, and if the nationality 
is not the nationality of origin the nationality of origin of all the 
partners in Vic firm* or, in the ease of a corporation being a paitnei 
the corporate name. 

(2) If default is made in compliance with this section the individual, or, as 
the case may be, every member of the firm shall be liable on summary 
conviction foi* each offence to a fine not exceeding the pounds: 


Provided that no proceedings shall in Kngland or Iieland be instituted 
under this section' except bv or with the consent of the Board of Trade. 

• * 1 v 

19. Where a corporation^ is guilty of an offence under this Act, even 
director, secretary, and officer iff the co) poiation§ who is knowingly a party to 
the default shgll be guilt v of a like offence and liable to a like penalty. 


20. Anything requited or authorised by this Act to be done by the Board 
of t'rade may be done by the President or a vSecretary or Assistant Secretary 
of the Board, or any other person authorised in that behalf by the President 
of the Board. 


21. There shall be paid out of moneys to be pro\ided by Parliament such 
1 remuneration in respect of the duties performed under this Act as the 

Treasury may assign. 

22, In the construction of this Act the following words and expressions 
shall have the meanings 111 this section assigned to them, unless there be 
something in the subject or context repugnant to such construction : — 

“Firm” shall mean an un incorporate body of two or more individuals, or 
one or moie individuals and one or more corporations, or two or 11101c 
corporations, Vho have entered into partnership with one another with 
a view to carrying 011 business for profit, but shall not include any 
unincorporated company which was in existence on the second day of 
November, eighteen hundred and sixty -two: 

“Business” shall include profession: 

“Individual” shall mean a natural pci. soil and shall not include 
a corporation : * 

“ Chri'jtiantname ” sjiall include any forename: 

“Initials” shall include any recognised abbreviation of a Christian name: 

In the case of a peer or»person usually known by a British title different 
from his surname, the title by which he is % known shall be substituted 
in this Act for his surname : .. 

References in. this Act to a former Christian name or surname shall not, 
in the case of natur.iMx.rn British subjects, include * former Christ, a . 
name or surname whtre that name or surname c 

disused before the person bearing the name hail attained • K 
eighteen rears, and, in the ease .J a married woman, shall n<d includ 
the name or # surnailie bj ^hi<>i she was ty»' vn previous 

marriage : * » , * 

* 

• For “ btwmesfAiame ” reaj “name of Company.” ^ 

t For “firm’* read “CAnuny.” , „ i « Hirer tor “ 

tter " parities m Ihe firm" or "partner" read " U.reclors of O.rcctor 

§ For “Corporation" r.fcd “Company" • 

* * • . 
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References in this Act to a change of name shall not include, in the case 
of natural-born British subjects, a change of name which has taken 
place before the person whose name has been changed has attained 
the age of eighteen years; or, in the case of a peer or a person usuallv 
known bv a British title different from his surname, the adoption of 
or succession to the title : 

“Business name ” shall mean the name or shle under which any business 
is carried on, whether in partnership or otherwise : 

“Foreign firm” shall mean any firm, individual, or corporation whose 
principal place of business is situate outside His Majesty’s dominion*? r 
“Showcards” shall mean cards containing or exhibiting'* articles dealt 
with, or samples or representations thereof : 

“ Prescribed ” shall mean prescribed by rules made in pursuance of 
this Act. 

i 

23. — (i) In the application of this Act to Scotland — 

“Court of vSession ” shall be substituted for “ High Cohrt ” ; 

r “Sheriff court” shall be substituted for “county court”; 

“Trustee on a sequestrated estate” shall r ne substituted for “trustee in 
bankruptcy”; 1 

“ Receiver or manager appointed by any court ” shall include “ judicial 
factor ” ; and 

“Joint tenants” and “tenants iti common” shall mean pro indiviso 
proprietors. 

24. In the application of this Act to Ireland the expression “ trustee in 
bankruptcy ” shall be construed as including an assignee in bankruptcy and • 
a trustee of the estate of an arranging debtor. 

25. This Act may be cited as The Registration of Business Names 

Act, 1916 . » 


SCHEDULE. 


Description of Firm &c 


The additional Particulars. 


Where the firm, individual, 
or corporation required to 
be registered carries on 
business as nominee or 
trustee 


The present Christian name and surname, any former 
name, nationality, and, <f that n tior. Jity is not 
the nationality of origin, the nationality of origin, 
and usual residence or, as the case may be, the 
corporate name, of every person or corporation on 
whose behalf the business is carried on Provided 
that if the business is carried on under any trust 
and any of the beneficiaries are a class of children 
or other persons, a description of the class shall 
be sufficient 


Where the firln, individual, 
or corporation requufid. to 
be registered carries on 
business as general agenQ 
for any foreign firm. ^ 


The bush ess name and address of the firm or person 
as agent for whom the business is carried on . 
I^rovided that if the -business is carried on as agent 
for three or more foreign firms it shall be sufficient 
to state the fact that the business is so carried on, 
f specifying the countries in which such foreign firms 
carry on business. 


r 
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STATUTORY RULES AND ORDERS, 


1921, No. - ,2 +7 

L.l6 


* COMPANY, ENGLAND.--COMPANIFS (WINDING PP). 

• * 

The’Companies ^Winding-Up) Rules, 1921, dated 26th July, 1921, made pursuant 
to Section 237 of The Companies (Consolidation) Act, 1998 (8 Edw. 7 c. 69.) 

Preparation \of Statement of Affairs. Form 26. 

• • • 

1 . * • 1 . - 

Meeting of I'leditots in a Wdunlary Winding-up. 

2 . Thu following Rule shall he inserted in the Companies 
(Winding-up) Rules, 1909, after Rule 149, and shall stand as 
Rule 1 49 V: — 

“ 149Y (1) Except where and so far as the nature of the 
* subject matter or the context may otherwise require, the 
preceding Rules 124 to 132 both inclusive, 134, and 138 to 
i,Jq both inclusive, so far as they relate to Liquidator’s meetings 
of creditors, shall apply to meetings of creditors held in 
pursuance of section 1S8 of the Act, but so nevertheless that 
the said Rules shall take effect as to such last mentioned 
meetings subject and without prejudice to any express 
* provision# of the Act. 

(2) # The Chairman of the meeting shall have power to 
adjudicate upon the right of a creditor to vote and the amount 
for which he should be allowed to vote, but the decision of the 
Chairman of the meeting shall be subject to appeal to the Court. 

• % <• 

(3) For the purpose of voting, a secured creditor shall, 
unless he surrenders *his security, lodge with the Liquidator 
before the meeting a statement giving *the particulars of his 
.security, the date when it was given, and the value at which 
he assesses ft, and shall be entitled to vote in respect of the 
balance (if any) due Jo him after deducting (he value of his 
securitv. The vote of a secured creditor who *has 'Aot complied 
with tiis Rule shall nqt be counted at the meeting. 

. (4) *No solicitation • shall f?e used , by or on behalf of any 

pelrson* whom tjjc Court is asked to appoint Liquidator under 
the prpvisions? of seafood 188, in obtaining votes , or proxies or 
in procuring his appointment, and pn every application to the 
Court to* appoint a Liquidator under that Section, the applicant 
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shall, unless the Court otherwise directs, produce an affidavit by 
the proposed Liquidator proving that no such solicitation has 
been used by or on behalf of such proposed Liquidator.” 

3 . These Rules may be cited as the Companies (Winding-up) 
Rules, 1921, and shall come into operation on the 1st day of 
September, 1921. 

Dated the 26th day of July, 1921. 

The following are the Rules referred to : — 

Summoning of Meetings. 

123 . The official receiver or liquidator shall summon all 
meetings of creditors and contributories by giving not less than 
seven days’ notice of the time and place thereof in the London 

r Gazette and in a local paper; and shall not less* than seven days 
before the day appointed for the meeting send bv post to every 
person appearing by the company’s books to be a creditor of the 
company notice of the meeting of creditors, and to every person 
appearing by the company’s books or otherwise to be a contributory 
of the company notice of the meeting of contributories. 

The notice of each creditor shall be sent to the address given in 
his proof, or if he lifts not proved to the address given in the 
statement of affairs of the company, or to such other address as may® 
be kuow’n to the person summoning the meeting. The notice to each 
contributory shall be sent to the address mentioned in the company's 
books as the address of such contributory, or to such other address 
as may be known to the person summoning the meeting. 

Proof of Notice . Forms 76 and 77. # 

124 . A certificate by the official receiver or other officer of the 

court, or by the clerk of any such person, or an affidavit by the 
liquidator, or his solicitor, or the clerk of either of such persons, that 
the notice of any meeting has been duly posted, shall be sufficient 
evidence of such notice having been duly sent to the person to whom 
the same was addressed. tJ v 

Place of Meetings. 

125 . The meetings shall be held at such place as is in the 
opinion of the official receiver or liquidator most convenient for the 
majority of the creditors or contributories or both., Different times 
or places or 1 noth may if thought expedient be named for the 
meetings of , creditors and for the meetings of contributories. 

‘ Costs of Calling Meeting. 

120 . Thg costs of summoning a meeting of creditors or con- 
tributories at the instance of any person other than the ‘official 
receiver or liquidator! slyall be paid by the person at whose instance 
it is summoned who shall before the meeting is summoned deposit 
with the official recei\er or liquidator (as the case may be) such sum 
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• 

as may be required by the official receuer or liquidator as security 
for the payment of such costs. The costs of si^mnoning such 
meeting of creditors or contributories, including all disbursements for 
printing, stationery, postage and the hire of room, shall be 
calculated at the following rate for each creditor or contributory to 
whom notice is required to be sent, namely, two shillings per 
, creditor or contributory for the first twenty creditors or contribu- 
tories, one shilling per creditor or contributory for the next thirty 
creditors or contributories, sixpence per creditor or contributory for 
any number of creditors or contributories after the first fifty. 
The said casts shall be repaid out of the assets of the company if the 
court shall by order or if the creditors or contributories (as the case 
may be) shall by resolution so direct. 

• Chairman of Meeting, Form ~g. 

12tf. Where *a meeting is summoned by the official receiver or ( 
liquidator, he or soificonc nominated bv him shall be chairman of 
the meeting.. At evew other meeting of creditors and contributories 
the chairman shall be such person as the meeting by resolution shall 
ap]*>int. 

Ordinary Resolution of Creditor; and Conhibutorics. 

128. At a meeting of creditors a resolution shall be deemed to 
,bc passed when a majority in number and value of the creditors 
present personally or by proxy and voting on the resolution have 
voted in favour of the resolution, and at a meeting of the contribu- 
tories* a resolution shall be deemed to lie passed when a majority in 
number and value of the contributories present personally or by 
proxy, £fnd voting on the resolution, have voted in favour of the 
resolution, the value of the contributories being determined according 

*to the number of votes conferred oil each contributory by the 
regulations c 4 the Company. 

Copy of Resolution to be Piled. 

129. The official receiver or as the case may be the liquidator 
shall file with the registrar a copy certified by , him of every 
resolution tof « meeting of creditors or contributories. 

Non-reception of Notice by a Creditor. 

130. Wh ore a meeting of creditors! or contributories is 

summoned by ‘notice the proceedings and resolutions at the meeting 
shall unless the ‘court otherwise orders be valid notwithstanding that 
sonic creditors or contributories may not have received the notice 
sent to them. , . * 

• Adjournments. \ Form jS. 

131. 'the chairman *mav with the, consent of* the meeting 
adjourn it from tjjne to time and from plabe to place, but the 
adjotirned* mcetii7& shall* pd held at the satnc* place .as the original 
place of \necting unless # in the resolution for adjournment another 
place is spetified or unlc'ss ihe court # otherwise orders. 
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Quorum. 

132. — (i) A meeting may not act for any purpose except the 
election of a chairman, the proving of debts and the adjournment of 
the meeting unless there are present or represented thereat at least 
three creditors entitled to vote or three contributories or all the 
creditors entitled to vote or all the contributories if the number of 
creditors entitled to vote or the contributories as the case may be a 
shall not exceed three. 

( 2 ) If within half an hour from the time appointed for the 
meeting a quorum of creditors or contributories is not present or 
represented the meeting shall be adjourned to the same day in the 
following week at the same time and place or to such other day as 
the chairman may appoint not being less than seven or more than 
twenty-one days. 


Case s' in which Creditors may not Vote. 

134. A creditor shall not vote in icspect of any unliquidated 
or contingent debt, or any debt the value of which is not ascertained, 
nor shall a creditor vote in respect of any debt on or secured by 
a current bill of exchange or promissory note held by him unless he 
is willing to treat the liability to him thereon of every person who 
is liable thereon antecedently to the company, and against whom, 
a receiving order in bankruptcy has not been made, as a security in 
his hands, and to estimate the value thereof, and for the purposes 
of voting, but not for the purposes, of dividend, to deduct it from 
his proof. 

Minutes of Meeting. 

138. The chairman shall cause minutes of the proceedings at the* 
meeting to be drawn up and fairly entered in a book Kept for that 
purpose and the minutes shall be signed by him or by the chairman 
of the next ensuing meeting. 


Proxies in Relation to a Winding-up by the Court. 

Proxies. 

139. A creditor or, a contributory may vote either in person or 
by proxy. The succeeding rules as to proxies shall not (unless 
otherwise directed by the court) apply to a court meeting of creditors 
or contributories prior to the first meeting.. 

c t 

« Form of Proxies 2 Forms S 0 and Si. 

140. Evcr,y instrument of pr6xy shall be in accordance with 
the form in the Appendix and every written part thereof shall *be in 
the handwriting of thep.pqrson giving the proxy or o f any manager or 
clerk or other pd’son in his regular employment or of a commissioner 
to administer oaths in <thc vSiipreine Court. e 
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Forms 0 / Proxy to be Sent with Notices . 

141 . General and special forms of proxy shall 3e sent to the 
creditors and contributories with the notice summoning the meeting, 
and neither the name nor description of the official receiver or 
liquidator or any other person shall be printed or inserted in the 
body of any instrument of proxy before it is so sent. 


• General Proxies to Managers or Clerks. 

• 9 * 

142 . A creditor or a contributory may give a general proxy to 
his manager or clerk or any other person in his regular employment. 
In any such case the instrument of proxy shall state the relation in 
which the person to act thereunder stands to the creditor or 
contributory. 

* \ 

* * * Special Proxies. 

143 . # A creditor or a contributory may give a special proxy to 
any person 4o vote* at auy specified meeting or adjournment 

thereof : — 

• 

(a) for or against the appointment or continuance in office of 
any specified person as liquidator or member of the 
committee of inspection, and 

(b) on all questions relating to any matter other than those 
above referred to and arising at the meeting or an 

• adjournment thereof. 

9 

• Solicitation by Liquidator to Obtain Proxies. 

. 144 . Where it .appears to the satisfaction of the court that any 

solicitation has been used by or on behalf of a liquidator in obtaining 
proxies or in "procuring his appointment as liquidator except by the 
direction of a meeting of creditors or contributories, the court if it 
thinks fit may order that no remuneration be allowed to the person 
by whom or on whose behalf the solicitation was exercised notwith- 
standing any resolution of the committee of inspection or of the 
creditors of contributories to the contrary. 


Proxies to Official Receiver or liquidator. 

145 . A creditor or a contributory may appoint the official 
receiver or liquidator to act as his general or special p#oxy. 

, # 

Holder of PrJxy not to Vote mi Matter in which he is 
• • Financially tint crested. 1 * 

14 6. No persog acting either under a general or a special 
prox£ shaP vote ifi favour any resolution •wlfich would directly or 
indirectly 'place himself, # his partner or, employer in a position to 
receive any nemuncration out* of the estate of the company otherwise 
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than as creditor rateably with the other creditors of the company. 
Provided that, where any person holds special proxies to vote for an 
application to the court in favour of the appointment of himself as 
liquidator he may use the said proxies and vote accordingly. 


Proxies. Forms So and Si. 

o 

147. — (i) A proxy intended to be used at the first meeting of 
creditors or contributories, or an adjournment thereof, shall, ^ be 
lodged with the official receiver not later than the time mentioned 
for that purpose in the notice convening the meeting or tile adjourned 
meeting, which time shall be not earlier than twelve o’clock at noon 
of the day but one before, nor later than twelve o’clock at noon of 
the day before the day appointed for such meeting, unless- the court 
otherwise directs. 

(2) In every other case a proxy shad be lodged with the official 
receiver or liquidator not later than four o’clock in the afternoon of 
the day before the meeting or adjourned meeting at which it is 
to be used. 

(3) No person shall be appointed a general or special proxy 
who is a minor. 

(4) Where a limited company is a creditor any person who is duly 
authorised under the seal of the creditor company to act generally 
on behalf of the creditor company at meetings of creditors and 
coutiibutories and to appoint himself or any other person to be the 
creditor company’s proxy, may fill in and sign the form of proxy 
on the creditor company’s behalf and appoint himself to be the 
creditor company’s proxy, and a proxy so filled in and signed bv # 
such a person shall be received and dealt with as the proxy of the 
creditor company. 


Use of Proxies by Deputy. 

148. Where an official receiver who holds any proxies cannot 
attend the meeting for which they are given, lie m-.y, An writing, 
depute some person under his official control to use the proxies on 
his behalf and in such manner as he may' direct. 

p 

Filling in Where Creditor Blind or Incapable. 

149 . The proxy of a creditor blind >r incapable of writing may 
be accepted, if -such creditor has attached his signature or mark 
thereto in the presence of a w tncss, who shall add to h’s signature 
his description and residence ; provided that .all insertions in the 
proxy are in the handwriting of the witness, and such witness shall 
have certified at thejoqt of the proxy ^hat all such insertions, have 
been made by him at the request of the creditor and in hjs presence 
before he attached hi# signature or mark. 
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ABORTIVK COMP AN IKS, 76. 

ACCOUNTS : 

Access to, 28, 29, 37, 126, 127. 

• Assurance companies, 2J, 232. 

Audit of, 24, 20 to 29. 

• Auditors’ report on, 27, 232. 

* Banking companies’, 29. 

Book debts, charge 011, 149, 130. 

Books of, 37, 38 
Fraudulent, 37, 82, 93, 94. 

Investigation of, 30, 125, 12b. 

Liquidator’s, 101, 102, 20S, 260. 

Mine clul funds in Stannaries, 230. 

Particulars «aon^ined\n statutory report, 233 
Receivers’ and managers’, n>< , i.Sy. 

Special manager’s, ^37. » 

To be* placed before, statutory meeting, 233, 234. 

ACTS OB' PARLTAMKNT GOVERNING COMPANIES 1 „ 

Assurance companies, 2 1 , 23 (u), 25, 2b. 

Industrial assurance companies, 23. 

Repeal of former Acts, 1 

• ADJOURNMENT : 

Confirmatory meeting for special resolution, 214. 

Creditors meeting in voluntary winding up, 131, T32 
Gtneial meeting, 47, no, 112, 1K8. 

Notice of adiourued meeting, iGt. 

Statutory meeting, 23}. 

• ADVANTAGES OF INCORPORATION, 2, 3, 36. 

ADVERTISEMENT : 

Notice#b\ Registrar of intuition to strike company off register, 76 
Notice to creditors by, 111 winding up, 130, 13T. 

Prospectus published as, 143, 180 
Winding up resolution, of, 239. 

AGREEMENTS [see C(^rincTS). 

ALIEN : * 

Delhi ition o|, xq. 

Directors, 79, 199. 

Restriction on interest of, unalterable, 1, 2, 18. 

Signing memorandum, 236. 

» 

ALLOTMENT OP SCARES, 3 to 10. 

Amount payable on application, is, t|6, 117. 

Applications withdrawable before, 9, 

Bonus Shares out of reset ve profin,, 43 to ;s. 

Cfrtifi(jptes to be ready for delivery within two ^months after, 10, 21 1. 
Ponti acts to be fifed on, w^at, 4, 3, M, 15, 97, 08. 

St ftnp on, 4, 5, 7 tb v) * * 

First, *in case- of, no, must be made until, minimum subscription has been 
subscribed, 3, 15? 5<> % 146. * 
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Auotmknt op Sharks — continued. 

Forfeited shares, reissue of, ‘106. 

Irregular, effCct of, 3, 4, 146, 231. 

Liability of directors for, 4, 82, 146. 

Joint holders, 127, 12S. 

Letters of, 9. 

Penalty for not stamping, 9. 

Stamp on, 9. 

Married woman, to, 138. 

Minimum subscription, to amount of, before trading certificate 
issued, 50, 51, 185. o 

Nominees to, 4, 5. ' c 

Nomination to be stamped before execution, 5. 

Prescribed particulars of contract to be filed, 5, 98. ‘ 

Stamp on, 3. 

Restrictions as to, bv public compnuy, 3, 4, 15, J45, 146 
Return as to, to be tiled, 4, 91, 97. p 

Penalty for default, 98. 

Stamp on, 4. 

What, must state, 4. 

When, voidable, 3, 4, 140. 

A I/I F RATION 

Of Articles by special resolution, 17, 18, 43, 58, 63, 183, 194, 213, 2 21. , 

Of capital, 10, 42, 38, 63, 98, 99, 107, 122 to 12 1, 191, 103, - ( T» 210, 221, 
235, 249. 

Of Memorandum, 43, 83, 100, 143, 14% 145, 220. 

Of name, 156, 157, 139, 160, 220. 

Of number of members, 122, 12}. 

Of objects, 1 43, 191, 221. 

ANNUAL MEETING, 11 ct seq. 

Annual return to be made up after, 11, 12, 98, 262. 

Auditors elected at, n, 26, 162, 163. 

None but retiring auditors, unless notice gi\en, 26, ;(>?. 

Convening of, and notice, 11, 12, ibo ct seq. 

Must be held once in even* calendar year, 11, 139, 262 

Not more than fifteen months after next preceding, 11, 139. 

Penalty for default, 11. 

Pioceedmgs at, ir. 

Remedy of shareholders in case of default of diiectors to hold, 11, 12, 162. 
See also Oexkrm, Meetings and Meetings. 

ANNUAL RETURN, 12 et seq. 

Association not for profit, of, 21. 

Banking companies, of, 14, 30. 

Kerry company with share capital to make, 12, 202. 

Filing cope of, 14, 98/262 

Default in, penalty for, 14, 76, 98, 165. 

Stamp on ( 14. 

List of Directors to be included in, 13, 78, 7p, 81, 201. 

Additional particulars as to directors to be included, 13, 21, 78, 
79/81, 199. ' 

Particulafs to be stated in, 11, U2, 13, 14, 5^, 63, 69, 70, 78, Co, 81, 150, 
155, 197, !*x, 202. o ' .1 

Private company, of, 14, 175. o 

Statement in form cC balance sheet to be include^, by public company, 
14, 185, 231. (• t „ • 

Supplying cojhts of, 202. ^ 

Summary, what to include, r-2, 13, 14, 202. 

When to be completed, n, 12, < 
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APPLICATION 

For shares, 15. * 

Amount payable on, 15, 146. 

Should be in writing, 15. 

Withdrawal of, 9, 15. 

Of funds in winding up, 134, 335, 16S to 170. 

lPPOINTMENT 
Of auditors— 

Board of Trade, b>, 27. 

*, Company, b>,*n, 26, 162. 

Directors, by, 27. 

Commit^e of inspection in winding up, 131. 

Of directors— 

Acts valid, although appointment irregular, 87. 

By Articles, 80, 86. 

Governed by Articles, So, 81. 

When bankrupt, *2. 

Of ^Inspectors— » ' 

By Board of Tr^de, 125. 126. 

B^ company, 126. 

Of liquidator, 64, 10#, 130, 131, 131, 135. 

Of managing director, 137, 138. 

Of receiver and manager, 75, 100, 188, 189. 

V)f secretary, 56, 208. 

Of special manager, 137. 

\RBTTRATION, 15 et scq. 

Between company and others, 15. 

Companies may delegate power to arbitrator, 16. 

Provisions of The Railway Companies Arbitration Act, 1859, apply, 13, 16. 

ARTICLES OF ASSOCIATION, 1 6*ct scq. 

Altenftion of, by special resolution, 17, 18, 19, 20, 58, 63, 124, 220, 221. 
Copy of alteration to be embodied in, 19. 

Filing of, i2/fi 219. 

Of unlimited company, 18, 124, 249. 

* Restricting interest of aliens, 18, 19. 

Assochftion not for profit, of, 19, 20. 

Bind company and members, 16, 142, 143. 

By-laws, authority in, for directors to make, 17. 

Company limited by guarantee, 16, 53, 54, 55, 124. 

Company limited by shares, 16, 56. * 

Constitute i contract, between company and its members and between 
members, inter sc, 16, 17, 143. 

Copies of, to be supplied, ,19. 

Directors, appointment in, 80, 81, 86. 

Foreign conjpany, 103, 104. 

Foreign control, limit of, by, 18, 19. 

Form of, 16, icf. 

Money payable under, specialty debt, 17, 143. 

Printed, must be, 16. 

Private company, 16, 117, 118, 171, 

Registration -of, 16, 117, 1518. 

Regulations as to directors, 17, 80, $ 

Restrictions on appointmAit of directors contained in, 80,' 86. 

Signatute of, 16, 1^7. * 

Stamp on, 16, 1*9, 122. , * 

Unlimited company, 16, 1*24, 249. 

When none, Table A applies, 16, 117, 237. * 

See also Memoranum of Association. 9 
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ASSISTS . Distribution of, in winding up, 65, 134, 135, 136, 168 to 170. 

ASSIGNMENT % company of its property to trustees for creditors void, 108. 

ASSOCIATION NOT FOR PROFIT, 19 ct scq. 

Annual leturns not filed by, 21. 

Articles of, alteration of, 20. 

Board of Trade’s requirements as to Memorandum, 19, 20. 

Authority for altering Articles must be obtained, 20. 

Directors, no return of, has to be filed by, 21. 

Particulars must be filed, 21. 

Duties and fees, 20, 1:1. 

Holding of land by, 21, tj 8 . 

Licence of Board of Trade, 19, 20, 129. 

Revocation of, 21. 

Memorandum and Articles of, draft of, must be settled by counsel to the 
Board of Trade, 20. 

Need not use “ limited ” in name, 19, 129, 155, 156. 

Not liable to corporation profits tax, 63. 

Privileges and obligations of, 19, 20, 21, 158. 

Registers and returns same as 111 com pan., limited by guarantee, 21. 
Statement in lieu of prospectus, must file, 51, 32. 

Trading certificate required, 51, 52. 

ASSURANCE COMPANIES, 22 to 26. 

Accounts of, 23, 24. ' 

Audit of, 24. 

Copies of, to be deposited \\ith Board of Trade, 23. 

Inspection of, 24. 

When statement in fonn of balance sheet not required, 232. 

Where more than one class of business is carried on, separate, to 
be kept, 23. 

Acts of Parliament, to wliat, ate subject, 22, 23, 24, 25, 103. 

Amalgamation only with sanction of Court, 24. 

Classes of business defined, 22, 23 

Deposit of ^20,000 required for each class, 23, 141. 

Exemptions, 23, 141. 

Foreign and colonial companies, 103, 198, 232. 

Industrial, 25, 26. 

Acts relating to, 25, 26. 

Charge cannot be created 011 assets, 25. 

Deposit, separate, 25. 

Definition of, 23. 

Lloyd’s, members of, special provisions, 25. 

Members, more than twentv, must be registered, 26. 0 

When proviso required in Memorandum of Association of company 
taking powers wide enough to authorise the carrying on of 
business of assurance, 25, 26, 14 1. 

Winding- up by the dourt, 24. 

ATTORNEY: L 

Power of, given by a company, 59, 167. a 
Stamp on, 167. 

AUDITORS, 26 et^eq. 

Access to books by, 28, ^7. 

Appointment of, ik, 26, 27, 162. 

Balance sheet signed by, 2S, 233 . • 

Penalty /or issuing copy of, withou 4 a copy of auditors’ report 
attached thereto, 28. 

Banking companies, 1 29. 
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Auditors — continued. 

Names and addresses of, should he st.u^d on prospectus, 29. 
Notice of intention to nominate new, must he given, 40* 102. 
Prospectus, to he named 111, 29, 178. 

Remuneration of, 27. 

Report of, 27, 28, 103. 

What should state, 27. 

Vacancy in office of, filled bv directors, 27. 


AUTHENTICATION OP DOCUMENTS by officers, 210. 
BALANCE sweet ? 


By wh(jm to he sinned, 28. 

Commission paid and not written off, to he shown, 53 
Report of auditois on, 27, 28. 

Right upholders of shares and debentures to receive, 28, 29. 
Statement in form of, to be included 111 annual return, 


23U 293. 

Except by#privat« company, 28, 173, 


28, 183 


BANKING COMPANY, 29 ct Icq. 

Annual return of, ifj, 30. 

Appointment of investigators by Board of Trade, 31. 
t Audit of accounts of, 29. 

Half-yearly statement by, 29, 30. 

Copies of, him jl* up in offices, 29 
Supplied to members, 29 
Investigation of affairs of, 30, 126 

Liability of members of, for bank’s notes, unlimited, 30, 23b. 
Moueylending by, 30, t jS. 

Prohibition against banking business being carried on by enemy conti oiled 
• corporation, 30, 31, 127. 

Meaning of enemy .controlled corporation, 31 
Unregistered, with more than ten members, illegal, 29, 115, 119, 17.J. 


BANKRUPT, 32, 33 - 

Debt front, for calls, may be proved in winding up, 33. 

Directors cannot prevent transfer of fully paid shares to, 32. 

• Liability Af, to future calls, 33, 41. 

Liquidator, may prove in bankruptcy, 13}. 

May be appointed director, 32. 

May be member of company, 32. 

Trustee of, may transfer shares held by, 3:, 246. 

Or allow* shares to stand in bankrupt's name, 32. • 

Orgbe %egistered # himself if Articles permit, 32. 

Or disclaim the shates, 32. 

Votes of, 32. 0 

BEARER, Debentures to, 66, 73, 74, 239. 

BILL OF EXCHANGE, 33 ct seq. 

Acceptance and issue of, «by company, 33. 

By directors, 33. « 

Precautions icf be taken by officerl of company, 33, 31, 20$, 209. 
Defmitftm of, 34. • 

Duty on, 3j, 22S,«229- 
Foreign provisions as to? 3". 

Liquidator’s pow^r to draw, 134. 

Must b # e stamped beforg execution, 34. 

Pegialtv for default, 3V 

Name of conipanv, mu<t appear in legible characters on, 33, 129, 153, 
i 3 6, 208. ' • 
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BOARD’ OF TRADE: 

Application t$, for payment of undistributed assets, 136. 

Appointment of auditors, 27. 

Associations not for profit, requirements of, as to Memorandum and 
Articles of, 19, 20. 

Alteration of Articles of, can only be made with approval of, 20. 
Consent of, required to change of name, 159. 

Fixes security to be given by special manager, 137. 

Investigation of affairs by, 125, 126. 

Of banking companies by, 30, 31, 126. 

May grant relief from obligation to publish directors, 79. 


BONUS SHARKS, 35, 36. 

Distribution of reserve profits, 43, 44, 45. 

Holders of, liable for calls, 36. 

Issue of, illegal, 35. 

Exemption, where issue is by way of commission or payment of 
declared and payable out of undivided pjOfit or reserve, 35, 43 to 45. 

In payment of dividend without option taking cash, contract should 
be filed, 36, 45. c r 

Undistributed profits or reserve fund cannot be r applied in payment of 
dividend by allotment of, unless power taken bv the Articles, 35, 44. 

BOOK DEBTS : Charge 011, 150. 

In contract of sale, stamp dut\ on, 6, 7. 


BOOKS, 36 et scq. 

Auditors to have access to, 28, 37. 

Cannot be charged, 66 

Companies limited by guarantee with share capital, 36. 

Companies limited by guarantee withgut share capital, 36. 

Companies limited by shares, 36, 37. 

How disposed of in winding up, 37, 38, 93, 261. 

Inspection of, rights of members and others as to, 37, 70, 71. 

Investigation of company’s affairs, in, 125, 126. 

Minute, 36, 85, 133, 147. 

Penalty for destroying or falsifying, 37, 82, 93, 94. 

Primd facie evidence in winding up, 38. 

Principal, kept by companies, 36. 

Register of debenture holders, 70, 71. 

Register of directors, 36, 37, 198 to 201. 

Register of nlembers, 36, 37, 201 to 203. 

Register of mortgages, 36, 37, 151, 152, 153, 204. > 

Registered office, to be kept at, 197. 

Unlimited companies, 36, 250. , 

When creditors and contributories may inspect, 37, 70, 71, 147, 148, 152. 

BORROWING, 38, 39. 

Before trading certificate issued, 39, 50, 51. 

Building society 1 , by, 38. 

Definition of “ loan capital,” 39.- 
Power of, 38, 50, 51. 

Implied, whe'q 38- 

Restrictions *on directors’ powers of, 38, 39. 

Restrictions on public company’s power of, 38, 39, 50, 51. s 

Statement of amount^ o^ loan capital to be raised mvst be lodged *with 
Inland* Revenue Commissioners, 39. r * c 

Must be stamped, 39. 

Penalty for default, 39. ( 
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Borrowing — continued. 

Trading company by, 38. 

When repayment of duty may be claims, oy . 

See also Creditors, Debentures, Mortgages and Chxroes, and Register 
of Mortgages. 

BROKERAGE, Power to pay, 52, 225. 

•BUSINESS : 

# Commencement of, by company, 50, 51. 

• Provisos restricting, 50, 51. 

Penalty for breach of, 51. 

lirivate companies, do not apply to, 51. 

Conduct of, at meetings, n, no. 

Contracts made by company before date at which entitled to commence, 
5 1 .• 59 - 

Inability to continue, ground for winding up, 93, 25S. 

Liens arising lfi course of, registration of, 154. 

Liquidator’s ^o\ter to carry on, 133, 134. 

Not carrying on, companv ljiay be struck off register, 70. 

Not ccynmenced, ground for winding up, 257. 

Suspension #of, grotirHl for winding up, 257. 

BY-IfAWS : 

Authority of directors to make, for regulation of members of the 
company, 17. 

Proviso required by Registrar in the case of new company, 17. 
tALLS ON SHARES, 40 ct seq. 

Accumulated undivided profits to be distributed as dividends or bonus, 
0 member not wishing to receive his proportion may require it to 
be retained against future^ 41, 42. 

Difference between shareholders as regards, 40. 

Dividesds usually payable upon amount paid up, 41, 56, 89. 

Forfeited shares, iofj, 107. 

Joint holders, on shares held by, 41, 12S. 

Liability of contributory, 40 to 42, 36. 

•Making of, *41, 56, 134. 

Mortgage or charge 011, 149, 154, 

Particulars of, to be given m annual return, 12, 40. 

Payment of, in advance, 41. 

Penalties for nonpayment of, 41, 106. 

Proof for future, 33, 41. 

Recovery t of,#4r, 62, 106. 

Specialty debt for, 40, ^>2. 

Where company by special resolution has determined that portion of its 
unpaid capital shalf not be called up except in event of winding’ 
up, 4#, 66, 67, 205, 250. • 0 

Winding up, fn, 42, 60, 6r, 62, 134 

Set-off, in debt® due from company to shareholders cannot be, bv him 
against unpaid, 42. 9 

CANCELLATION ^ OF SHARKS, 42. » 

Alteration of Articles \vhicj| do not authorise, 43. 

Copies of t Memorandum must indicate, *3. 

penalty for default, 43* 

Increase «of capital # with, 43. 

N«t a reduction «f capita^, 4$ 

Power oil 10, 43. * 

Resolution for, *2. # 

Sanction of# Court not required, 43. 
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CAPITAL : 

Alterations of 

Cancellation of shares, 10, 42. 

Consolidation of shares, 10, 58, 99. 

Conversion of shares into stock, 10, 63, 99, 235. 

Increase of, 10, 43, 44, 54, 99, 12 2 to 124, 249. 

Reconversion of stock into shares, 10, 63, 99, 235. 

Reduction of, 10, 43, 54, 100, 107, 291, 193 to 197, 249. 

Reorganisation of, 10, 204, 205. 

Subdivision of shares, ro, 235. 

Surrender of shares, 107. 

Classes of shares, division into, 56, 140, 210. 

Companv limited by guarantee, 33, 59, 63, 145, 235 
Company limited bv shares, 56, 140, 210. 

Pavment of interest out of, when permissible, 165 

Portion of, may be called up, only in winding up, 40, 66, 205 221, 250. 
Return of undivided profit, in repayment of paid-up capital, 196. 

Stamp duties and fees pavnblc, iiq, 120, 123. t 

Stated 111 Memorandum of Association to be, 36, ft\o, 14^ r 
Stated in prospectus, 178, 179. 

Statement of, 111 annual return, 12, 231. 

Uncalled, only to be called up in the event of , winding up, cfhnnot be 
charged, 67. t " 0 

Unlimited com pan \ , 124, t^5, 203, 249, 230. 

See also Au.otmknt ok Siukks and otlin headings 


CAPITALISATION OP RESERVE PROI- 1 TS, 43, 14, 43. 

CASUAL VACANCY • 

Auditor, 27. 

Director, St 

Liquidator in voluntary winding up, 136, 137. 

Surviving officers nuiv act during, 27, 8r. 

CERT 1 P 1 CATE Ob' INCORPORATION, 43, 46. 

Conclusive evidence that company duly registered, 45, irS. 

Copy of, 208. " < 

Effect of issue of, 45, 118. • 

Statutorv declaration of compliance, 45, 117. 

certificate op registration oe charge, 70, 151. 

CHAIRMAN, 46 to 48 

Adjournment of meeting bv, 47, 110, 132, 2i«,. 

Amendments, duty wit^ regard to, 47. 

Conduct of business by, 46, 47, 84, no. 

Decision of, as to validity of proxy, 183. 

Declaration of poll by, 46, 47, 253. 

Of voting by, is evidence, 46, 02, 217, 273. 

Directors’ jpeetings, at, 84, 85. 

Duty of , , 46, 47, 92. \ 

General meetings^ at, 11, 46, 47,, no. 

Meetings of contributories, 63. • 

Creditors^ of, 05, ^31, 132, 133. 

Minutes signed by, are evidence, 46, 85, 147. 

Powers of, 4(4 47, 91.' » * 

Procedure wheii chairman not specified in Attieles, 46, 112. 

Second or casting vot? by, 48, 84, 131, 253. 

When nominated by Official Receiver in \< hiding up by the 'Court, 63, 65. 
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CHANGE OK NAME 

1 W company, 156, 157, 158. 

Director, by, 78, 79, 198. 

CHANGE OK OFFICE : 

Companies incorporated in United Kingdom, 97, 197. 

Companies incorporated outside United Kingdom must file notice, 49, 198. 
Charc.kS, see Mokiv.ac.ks and Charc.ks. 

CiHEQUES : Precautions to be taken in signing, 33, 34, 138, 208 

• • • 

CLUBS, 48, 49- 

Incorpofated members’ club on same fooling as regards licensing as 
unincorporated one, 49. 

Proprietary club requires excise licence, 49. 

Regn^er of club members, 48. 

Return by, under The Licensing (Consolidation) Act, 1910, 48. 

• Contents o£, 48. % 

Fee payable, 48. 

Penalty for default in winking, 49 
Retuftis lynler Tlie # Companies (Consolidation) Act, 1908, 49. 

COLONIAL COMPANIES (see I'oki-icn and Coi.oniai, Companiks). 

COLONIAL REGISTER, 49, 3«». 

Closing of, 30. 

“ Colony,” detinition of, 30. 

Company incoiporated in United Kingdom may keep, in colon}, 49. 

Copies of entries in, must be sent to principal office, 49. 

Death of member registered m, 50. 
deemed to be part of principal register, 49 
Duplicate of, to be kept* at principal office, 49. 

Notice of office where kept, or change thereof, to be filed, 49. 

Regiilations as to keeping, 49, 50. 

Shares registered * 111, must be kept distinct from those registered in 
principal ‘office, 30. 

Transfers of shares registered in, 50. 

Stamp* duty on, 30. 

COMMENCEMENT OF BUSINESS, 30 el seq 
Associations not for profit, 31, 52. 

By private company, 31. 

IK puljjie gompam, 30, 31, go. 

Contracts made ftefore, provisional only , 31, 39. 

Restrictions on, 30, 51, 9^, 96. 

Companies limited by guhrantee, 31, S2. 

Penalty for#coinmencing business before entitled, 3r. t 

Trading certificate, certifying that company is entitled to commence 
business, 31, 32, 39. 

Is conclusive evidence of the fact, 31. • 

Unlimited companies, 31, *32. # 

Winding up of company if business commenced, ,252. • 

COMMISSIONS, 52, ^3. # t • 

Amount of, disclosed 111 Alie prospectus, ^2 # 69. • 

To* be disclosed in the balance sheet and aniRial return, 32, 53, 69. 
brokerage, 33. # • 

Conditions to be comphell with, 52, 33. 

Debentures, 7&i, 53, 69. 9 * 

Discount, debentures mty be issued at a, 52* 53. 
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Commissions— continued. 

On shares not offered to public, 52. 

Disclosur 4 of amount paid as, 52. 

Payment of, by promoter or vendor, 52. 

Receipt of, by officers, 53. 

Restrictions on payment of, 52, 53. 

To underwriters, on issue of debentures, 53. 

When company may pay, 52, 53. 

COMPANIES (CONSOLIDATION) ACT, 1908: 

Amendment of, bv The Perjury Act, 1911, 94. 

Changes effected by, 1. 

Repeals Companies Acts, 1862 to 19038, 1. 

Text of, 263. 

COMPANY, 

Meaning of, 53. 

Acts under which it is formed, 53. 

COMPANY LIMITED BY GUARANTEE, 53 to 55. 

Fees payable on incorporation, 54, 121. 

Having a share capital — 

Amount of capital stated in both Memorandum and Articles, 54. * 
Books of, 36, 37, 54. 

Guarantee by members, 53, 54, 144, 145, 

Increase of capital by, 54, 124. 1 

Amount of, 128, 145. 

Liability of members, 53, 54, 61. 

Memorandum and Articles of, 16, 54, 1^4, 145. 

No power to consolidate its shares, 59. 

Provisions dividing undertaking into shares, or interests, 54. 

Reduction of capital by, 54. « 

Returns of, 4, 54. 

Stock, where capital is divided into shares, cannot codvert its 
shares into, 63. 

What amounts to a provision for share capital, 5*. 

Not having a share capital — 

Books of, 36, 37. 

Guarantee by members, 55, 144. 

Increase of membership, 124. 

Liability of members of, 55, 61, 144. 

Memorandum and Articles of, 16, 54, 144. 

Provision giving member right to share in profits, when void, 55. 
Returns of, and notices to be filed by, 55. « * f 

Not power to issue share warrants, 213. 

Trading certificate necessary, 31, 52. 

COMPANY LIMITED BY SHARES, 56, 57. 

Advantages of incorporation into, 2, 3, 56. • 

Articles of Association of, 16, 56 (see Artici.es of Association). 

As member of another company may nominate a person to act, 81, 82, 183. 
Calls on shares 06, 40 to 42, 5b. » 

Documents to be filed, 57, 95 to I02. 

On incorporatiM, nb, 117, 1 f 
Liability of members of, 2, ao to 42, 56. 

Management of, 36, jf, ?8, 80. 

Memorandum of Association of, 140. 

Profits of, hov^ dealt with, 41, 56, 89, 90. 

Shares may be divided into classes, 36, 90, 2io 4 
Trading company genially registered as, j6. 
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COMPROMISE, 58. 

Between company about to be or be in* wound up voluntarily and its 
creditors, 58, 93. § 

Between creditors, 58. 

Majority requisite, 58. 

Between members, 58, 93. 

Sanction of Court, when required, 58. 

When binding, 58. 

* CONSIDERATION, Apportionment for stamp duty, 5, 6, 7. 

« 

4 CCfcfSOUDAllON Ob' SHARES, 58, 59. 

Company limited by guarantee has no power of, 59. 

Copies of Memorandum issued after, must indicate alteration, 59. 

Penalty for default, 59. 

Notice of,* to be filed, 58. 

• Stamp on, 58. 

Procedure whefi no power of, stated in Articles, 58. 

* • % * 

CONTRACTS, 59 , 60. . , 

Allotment of shares, not for cash, to be filed on, 4, 5, 97. 

Appointment of attorney to execute contracts outside the United 
Kingdom, 59. 

43 y parol, 5, 60. 

Duty on, 5, 222, 223. 

Filing of contract constituting title of allottee when allotment otherwise 
than for cash, 4, 5, 98. 

Stamp on, 5. 

Of sale, duty on, 5 ct seq. 

Adjudication of duty, 9. 

Apportionment of consideration under, 5, 0, 7. 

* Inabilities assumed by company have to be taken into account, 6 
On behalf of company, 33, 59, 6 < 4 , Si. 

Penalty for not filing requisite contracts, 9, 98. 

When relief may be granted, 9. 

“ Prescribed particifiars of the contract,” when to be filed, 5, 98. 
Prospectus, mentioned in, how varied, 59, 182, 231, 231. 

# Stamp pn, 5 

Public company of, not binding until trading certificate, 51:, 59. 

Stamp 'duties on, 22?, 223. 

Supplemental, when requned, 4. 

To issue debentures, requires registration, (\S, 154. 

To take up and pav for debentures, uifoiccment of, 72. % 

Under lmncLor seal, 59. 

* » 

CONTRIBUTORIES, 60 cl *e«/. 

Adjustment of rights of, 51, 60, 134, 259, 2O0. 

Atrest of, akmt to abse md, 62. 1 * 

Bankruptcy df, 32, 33, 134. 

Company limited by shares, limitation of liability of, 2, 6j, 140. 
Computation of votes ot, 254, 255. 

Death of, 62. * • 

Debts due. to, by company, 42, 61. 1 • * 

Defmiti<*n of ,*60. • * 

Guarantee company with share capita?, extent of lic*>ility of member of, 

54, 6^128, lM, 145 - . , • 

Gi&ranfcie aimpanv without share capital, amount? 55, 61, it). 

Inability of director - with unlimited liability, 6p 8^. 

Whi?n exempted, 6rf 1 

Liability of present member in winding up, 60. 

Meetings ff, 63, 255. * » * 
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Contributor! ks— continued . 

Past member, when liable, 42? to. 

Not liable°for debts contracted after cessation of membership, 60. 

Not liable unless existing members cannot pay debts, 61. 

Specialty debt, liability of, 17, 40, 62, 143. 

When, may petition for winding up, 62, 2 .55. 

When term includes person alleged to be, 60. 

CONVENING OF MEETINGS : 

By contributory if liquidator dies, 137. 

By directors, no, m, 162, 163. r 

By liquidator m voluntary winding up, 130, 135, 136. 

Or official receiver in winding up by the Court, 63, 65. 

Conti rmaton meeting for special resolution, 2 rO, 218. 

Members, on requisition of, no, in, 162. 

Holders of share warrants can join in the requisition, ufl. 

When no Articles, no, 1(12. ► 

^CONVERSION OF BUSINESS INTO COMPANY : 4# Advaiflages of, 2," 3. 

CONVERSION OF SHARES INTO STOCK, 63. 

Amount to be shown in annual return, 63. 

Articles must contain authority for, iu, 63. 

Procedure when authority not contained, 63. 

Cotnpam limited bv guarantee has 110 power of, 63. 

Memorandum ot Association, copies of, to indicate alteration, 63. 

Penalty for noncomphance, 63. 

Notice of, to be filed, 63, 99. 

Stamp on, 63. 

Power of, 10, 63, 235. 

Reconversion of stock into shares, 10, 63, 235. 

Shares must be fully paid, 63. 

CONVEYANCE : 

By company when invalid, 108. 

Conveyancing Act, 1881, as to mortgage, 150. 

Definition of, 223. 

Duty on, 223, 228. 

Equity of redemption, of, does not require registration, 150 
Reconstruction of conipam , ad valorem duty, 191 

CORPORATION 

May be one of joint holders, 127, 236. € 

May sign Memorandum but not reckoned in number, 117, 131), $36. 

COUPON (.svc Shark Wvrrant). 

CREDITORS, bj, 65. 

Assignment t<£ trustees for benefit of, when void, 108. 

Compromise between, and company, 58, 6j, Q3. 

Debts must be proved, 65, 134. 

Examinatioh of company ’s file before credit given, 64, 103, 145. 

Have rig?it to inspect copies of charges, 04, *,152. 
liquidator, application to Court to appoint, 64, 13 1. . 

Delegation to, of power^of appointing, 93 , * 134. 

May have company Wbund up by Court, 65, 255. 

Not barred by cotqnatjy being already iu voluntary liquidation, 65, » 255. 
May inspect Agister of mortgages, 37, 64, 151I. 

Meeting of, in winding up, 64, 65, 130, 131, 132, 133, 133, 148. 

Convening of, by liquidator, 64, 130, i$6. 0 
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Creditors— continued. 

Notice to, 64, 130, 132, 13 j. * 

Precautions to be observed by persons before becoming of a company, 
64,. 154.. 155. ' 

Proof by, in winding up, 64, 135, 256. 

Proxy at meetings of, 130, 131, 132. 

Resolution at meeting of, to be filed, 64, 101, 130. 

Votes of, at meetings, 131, 132, 2.55. 

# DATE 

• Of commencement of winding up, 109, 258. 

# Of issue of prospectus, 18 1. 

death * 

Of joint holder, 127, 246. 

Of liquida\oi, 136. 

Of nicjmber, 3,^50, 62, 241. 

DEBENTURES, *6£ et sc}. 

Appointment of receiver or # manager, 75, rou, 188, 189. 

Amounts of, 100, 189. 

Bearer, payable to, ?>6, 73, 74, 239. 
vStamp duty on, 74. 

•Books of company required to be kept at its registered office, no charge 
can be created bv, on, 66. 

Certificates of registration, 70, 151. 

Conclusive evidence, 70, 151. 

Copy to be endorsed on instruments, 70. 

Penalty for issue of debenture without, 70. 

Charge in, 66, 67, 150, 135. 

Fixed, 66, 130, 1^4. 

* Floating, bb, 73, 149, 133, 133, 169. 

When invalid, 73* 109, J.f3, 23^. 

Collateral securities, stamp on, 7] 

Qonitftission or discount on, 53, 69, 179. 

Contract to issue nAist be registered, 68, 154. 

Contract to take ftp may be enforced, 72. 

Coupons for interest not chargeable with duly, 75- 
Definition T>f, theie is no legal, 63. 

Deposft of debentures, 69, 72, 130. 

Effect of company purchasing land subject to charges, 130. 

Evidence as to registration of, 70, 151. 

Floating charge, 73, 109, 134. 

Irredeemable, 72. 

Issue 0$, af a discount, 69. 

Particulars of charge, bS, 99, 131, 132. 

Commission paid musi be shown, 69. 

Perpetual, 72. 1 

Purchase mfyney payable in, to be stated in prospectus, 179.* 

Redemption of, 71, 72, 153. 

Memorandum of satisfaction 011, 72, 153, 204. » 

Re-issue of redeemed, *71, 72. 

Transfer of redeemed debentures to nominee of coftipaiy, 71, 234. 
Register df folder* of debentures, 70, /r. * t 

♦ "if Hept must be open? to inspection, 71. 

No obligation <fcn company to ;keep, 70. * 

Roister of mortgages and charges to be» kept^ 71, 14$, 130, 1 S-, *53. 
*155, 204. f 

Registered holders, payable *to, transfer of, 6(* 7#. 

Registration of, 67 to 71, V2/ 99. J 49. 1 55- • 

Effect of itan-registration, 67, 149, 152.* y 
Time^or, 67, 68, 149. 1 , 
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Debentures —continued. 

Re-issue, 71, 72. 

Registration on, 72. 

Stamp duty on, 72, 239. 

Renewal of, 74, 75. 

Stamp on, 75. 

Satistaction of, 72, 153. 

Memorandum to be tiled, 72, 99, 153, 204. 

Scotland, issued by companies incorporated in, do not need registration, 
70, 149, 150. 

Series of, 69, 152. 

Rees, where more than one issue of, in the series, 69. 

Registration of, 69, 99, 152. 

Trust deed, 67. 

Specifically charging property of company, a register of mortgages and 
charges must be kept, 71, 152, 155. 

Stamp duty on, 72, 73 to 75, 228. 

“ Amount secured,” definition of, 73. 

Rearer, payable to, 74. 

Collateral security, 74. 

Issued by way of further assurance, 74.. 

Memorandum of satisfaction, 153. 

Particulars of charge, 151. 

Re-issued, 72, 239. 

Release, discharge, &c., 153, 154. 

Renewed, 74, 75. > 

Substituted securities, 74. 

Time for, 74, 75, 227. 

Transfers, 224, 228, 242. 

Stock, 68, 70, 239, 247. 

Stock-in-trade, charges on, 65, 66, 149. 

To secure current account, deposit of, 69, 72. 

Not a redemption because company’s account has ceased to be in debit 
while the, were deposited, 72. 

Transfer of, 66, 239. 

Duty payable on, 242. 

New certificates where debenture stock is transierred, time for to be 
ready, 241. 

Trust deed securing, 66, 67, 71, 247. 

See also Borrowing and Mortgages and Charges. 

DEBTS : 

Creditors to support winding up petition, 65. 

Discharge of, qf non-consenting creditors on alteration of Memorandum, 144. 
Dividends how far, of company, 61. 

Due from company to member, 42, 61. ■ 

Inability of company to pay, ground for winding up, 252. 

Members of illegal association cannot sue for, 115. 

Preferential payment of, 168 to 170. 

Priority in law, having, 135, 138, 153, j68. 

Proof of, in winding up, 64, 134, 13s, 250. 

Shares cannot 'be forfeited for non-payment of, 106. 

DEEDS : Execution qf, by attorney on behalf of company, 59, 167 

DEFINITIONS : <V 

“Accident insurance,” 22. u 
“ Alien,” 19. ' 

“Amount secured,” 73. t , t 
“ Any other useful object,” 20. 

“Bill of exchange,” 34. 

“Bond investment business,” 22. 
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Definitions— continued. 

“ Colony,” 50. 

“Company, ”,53. 

“ Contributory,” 60, 231. 

“ Debenture,” 65. 

“ Director,” 13, 77, 200. 

“ Employer’s liability insurance business,” 22. 
“Enemy controlled corporation,” 31. 

“Enemy state,” 31. 

“Extraordinary resolution,” 91. 

“Fire insurance business,” 22. 

» “ Fife assurance business,” 22. 

“Loan capital,” 39. 

“Memfcfcr,” 139, 201. 

“Minimum subscription,” 145. 

“PersonJ’ 117. 

“Place of business,” 105. 

“ Preliminary expenses,” 170. 

“private company,” I 7 i. 

“Promoter,” 176. 

“ Prospectus,” 177.0 „ 

“Shaeres,” 210. 

“ vSpecial resolution?’ 214. 

“ Statutory meeting,” 232, 233 
• “Trade union,” 142. 

“ Unregistered company,” 250. 

“Vendor,” 251, 252. 

“ Year,” 262. 


# DEFUNCT COMPANIES, 75 , 76. 

Liability of officers of, 76. 

Notice before removal from register, 76. 
Removal of, from register, 75, ?6. 

Does not relieve liability, 76 
During winding up, 76. 

Effect of, 76. •» 

• Restoration of, tcT register, 76. 


■ C 

DIRECTORS, 77 to 82. 

Acts of, valid notwithstanding irregular appointment, 87. 
Addresses of, how to be recorded in register of, 81, 200. 
Annual return, names given in, 13, 21, 78, 81, 201. 
Annulment of forfeiture of shares, power of, as to, 106. * 
AppoimtonelU of, 79 ef seq. 

Auditors, appointment of, by, 27. 

Bankrupt, 32. 0 

Borrowing powers of, 38. 

Breach of t^ust by, 83, 84. 

Relief by Court in cases of, 8]. 

Casual vacancies in directorate, 81. 

Change of, 81, 104, 199, 2^0. 

In names of, 78, 79, 199. 

Exemption, 79, 199. J 

Consent by,Jto act, 80, 1^3. 

Convening of general meeting by.* in?, in, 161, i6t* 
Definition of tertp, 13, 7% 200. 

Delegation of powers by, 8% 

Disqualification* ot, 32,^87. > 

Duties,*of, 77. ‘1 

Examination cJf, 82, 84, ,126. 

Foreign Companies, of, 101,^ 102. 
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Directors— continued. 

Liability of, 4, 13, 14, 77 , 82' to 84 ( see also Liability of Directors). 

Witli unlimited, 61, 82. 

List of persons who have consented to be, to be filed, 80. 

To be included in annual return, 13, 79, 81, 201. 

Management of company bj, 36, 77, 78, 84, 85. 

Meetings of (.see next title) , 84, 85. 

Names of, to be mentioned in all trade catalogues &c. in which the name 
of the company appears, 77, 78. 

Nationality, if not British, and any change of Christian or surname to 
be shown, 78, 79. 

Relief from obligation when granted by Board of 'lhade, 78. ‘ 

Nationality of, to be recorded in register of, 79, 200. 

Married woman who has by her marriage acquired British nationality, 
origin to be stated, 200. 

Who is married to a foreigner not naturalised in, this country, 
particulars to be recorded, 200. 

Private companies, 80. t 

Proceedings against, p S3, 84. , ( 

pRspectus must contain names and other particulars of, 80, 178. 

Copy of, for filing, to be signed by, i$o. 

Public companies, 80, 18 \. » 

Qualification of, 50, 80, 83 to 87, 2 12. * * 

Register of directors, 37, 81, 97, 198 to 201. 

Particulars as to, required to be recorded in, 79, 8r, 198, 199, 200.' 
Remuneration of, 87 to 89, 116. 

Apportionment of, SS. 

Income tax on, 88, nft. 

Representation bv, at meeting of another company, Si, 183, 184. 
Resignation of, 81, 87. 

Term of office of, 80. 

Votes of, when interested in contract, 187. 

When powers of, cease, 77, 81, 8ft, 87, 130, 231. *■ 

See Liability of Directors and audit various headings fot details as to 
Directots. 

DIRECTORS’ LIABILITY, 82 to S\ (see Liability of* Directors). 

DIRECTORS' MEETINGS, 8p 83, 139. 

Absence from, 87. 

Chairman presides, 8p 

Convened in accordance with Articles, 8p 

Minnies of, 85, 139, 147, 148. 

Quorum at, $p 1S6, 187, 188. 

Resolution signed bv all directors, provision in Article*" that it shall 
have same effect as a resolution of the board, 83 
When held, 84, 139. e 
Sec also Chairman. * 

DIRECTORS 4 REMUNERATION, 87 to 89 (see Remuneration, of Directors). 

DISCOUNT, issifc of debentures at a, 32. 

Shares may not; be issued at a, 32. 

DISQUALIFICATION OP DIRIiClWs, 87. 

DISSOLUTION *OF COMPANY : 

Abortive company, registrar, after inquiry, may stride off register, 76. 
Court may make ord<^* df'daring, void, 76/ 260* , • 

Filing of ordA*, 261. , / 

Penalty for default, 2611' t 

When company deemed to be dissolved, t6o. 
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DIVIDENDS,* 89 to 91. 

How payable, 44, 89, 90. * 

Income Tax r on, 90, 116. • 

Not debts of the company in priority to or coincidently with debts payable 
to creditors not members, (u. 

Payment of, in bonus shares, 35, 13, 4 4. 

Piofits distributable as, 56, 89. 

When payable, on the amount paid up on the shares, 41, 56, 89. 

O11 the nominal amount of the shares, 90. 

DOCUMENTS : ft 

* Copies of* 207, 208. 

List of, r to be hied, 56, 57, 93, yO et seq. 

On incorporation, 116, 117. 

Must be properly stamped, 222. 

Service of, on company, 197, 209. 

Oai foreign or colonial company, 103, 10 1, 198, 210. 

Time for stanfping, 227. 

Title w-ithitf \vhich, fcust be filed, 96 et seq. 
ft c 

DUTIES, AND FEES on incorporation, S 4 , 55 , 119 to 122. 

Sec also ?,tamp Du/ks. 

EMPLOYES : 

Advantage of incorporation with respect to, 3. 

Ex-employes of private company, not counted in maximum number of 
members, 3, 14, 139. 

Private company of, not counted in maximum number of members, 
3. 14, L39- 

ENIflMY CONTROLLED CORPORATION: 

Ranking business, prohibition against being carried on b} , 31, 126. 


EVIDENCE 

As to registration of charge, 70, 151. 

As to result of voting, 46, 92, 217, 253. 

• Rooks of ‘company in winding up, 37. 

Compliance with requirements as to registration, 45. 

Debenture unstamped, 72. 

Minutes, validity of, 46, 147. 

Register of members, 201. 

Report of inspectors after investigation, 126. 

Share certificate, of Jitle to shares, 211. 

EXTRAORDINARY MEETINGS, 109 (see also HlECTixc.) 

EXTRAORDINARY RESOLUTION, 91 to 93. 

Chairman’s de?laration ns*to, conclusive, 92, 253. 

Compromise between creditors and company in voluntary winding up, 
58, 93- * '• 

Copies of } 92. ) 

# Registration of copy *>f , 92. • 

Fee payabje on, 93. # 

Penalty for non-fegislration, v.v • 

D^bentdire holders although entitled by the \r?icles to vole at general 
c meetings 'hinnot vfie on a, 92. , 

Definition of, 91. 

For pdrposc of winding up, 93, 258. 

Must be printed, 92. 
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Extraordinary Resolution— continued. 

Notice of meeting for considering, 91. 

Poll, demand 1 of, 92. 

Purposes for which, prescribed, 93. 

Votes, how computed, 92. 

FALSE STATEMENTS, 93, 94- 

Penaltv for, in returns, reports, balance sheets, & c., 93, 94. 

List of returns, &c , 9j. 

FILING OF DOCUMENTS, 93. 

List of and time for, 57, 96 ct seq. 

FINAL MEETING: 

Calling of, 136, 260. 

• Dissolution three months after, 260. 

Notice of, 136. 

Return of, to be filed, 102, 136, 260. 

When quorum of members cannot be got to attend, procedure, 261. 

FLOATING CHARGE : When, invalid, 73, 109, 153, 255. 

FOREIGN AND COLONIAL COMPANIES, 103 et seq. 

Alteration in Charter or other instrument, notice of, to be filed, 104. 
Assuianee companies, 103, 198, 232. 

Cannot appoint person to represent it at meeting of another company, 82. 
Directors, list of, must be filed by, 103, 104, 159. 

Documents to be filed by, establishing places of business in the United 
Kingdom, 103, 209, 210. 

Holding of land by, 103. 

Issue of prospectus by, 104, 181. 

“Limited,” special requirements where, is part of the name of the 
company, 105, 159, . 182. 

Penalty for non-compliance, 105. 

“Place of business,” definition of, 105. 

Service of notices on, 104, 161, 209, 210. 

List of persons authorised to accept service, 103, 104, igS, 210. 

* Notice of change in, to be filed, 104, 210. 

When statement in form of a balance sheet to be filed, 104. 

Winding up of, having a place of business in the United Kingdom, 105. 
See also Coi.oniai, Register. 

FORFEITURE OF SHARES, 105 et seq. 

Annulment of, when not permitted, 106, 107. 

Calls on, forfeited, 41, 106. 

Reissue of, 106. 

Surrender bf shares invalid, 107. 

Whep may be vali4, 107. 

When shares may be forfeited, 105, 106. 

FORGERY, PERSONATION, ETC., 107, 108. 

Penalty for forging or altering share warrant &c., 107, 212. 

Unlawfully engraving deber fures & c., 70, 108. 

Penalty for impersonation of owner of share &c., 108. 

FORMS REQUIRING REGISTRATION : 

Foreign companies, T03. 

General, 57, 96 et seq v 
Private companies, 97 ef- seq., 172. 

Public companies, 96 et seqt, 116. 

Winding up voluntarily, ioi, 192. 
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FRAUDULENT PREFERENCE : 

Assignment by* company of all its property to trustees for creditors, 
void, 108. • 

What amounts to a, 108. 

When floating charge invalid in winding up, 73, 109, 153, 255. 

GENERAL MEETINGS, 109 et seq. 

Adjournment of, 47, no, 112, 161, 162, iSS. 

Annual or ordinary, 11, 12, 139, 162. 

Chairpian at, 46, 47, no. 

Conduct of business at, 4 b, 47, no, 163. 

* Confirming special resolution, 4 b, 47, in, 21 ], 217. 

Convening of, by directors, no, 161, 162. 

On Requisition from members, no, 163. 

Secretary should not convene without authority, in. 

Convening of, by members, no, in, 162. 

Iiv default of regulations, 112, 162. 

Extraordinary, *109. 

Extraordinary nesolutngn, for passing, 91. 

Minutes of, 46, 112. 139, 147, i|8. 

Motions at, 47, 162; 163. • 

AAieiuJinents to* 47. 

Notice of, 160 to 163, 2 t 4 » 216, 218. 

Postponement of, 112, 161. 

Vroceedings at, if entered in minutes deemed valid, 112, 147. 

Ottorum at, to, no, 186. 

Shareholder, right of, to be present at, no. 

Special resolutions to pass, 214 to 217, 218. 

Votes at, 112, 252 to 255. 

Winding up voluntarily, meetings convened by liquidator, in. 

When poll demanded, 47, 217, 233. 

Who entitled to be present at, no. 

Winding up, 111, it 2, 13^, 136, 137, 233, 260, 2d 1. 

See also Annuai, Meeting, •Directors’ Mhktings, Meetings, and 

, STATU'iORV MEETING. 

• HISTORY OF COMPANIES, 112 to 113. 

HOME Ofc'FI(?E : 

Consent of, required to holding of land by foreign companies, 103. 

To adoption of certain words in name, 137. 

ILLEGAL ASSOCIATIONS, 115. • 

Assuraii #■ companies, # more than twenty members unless incorporated, 2d. 
Banking companies with more than ten members if not incorporated 

are, 29, 115, 119, V4- * * # B 

Companies with more than twenty members § if not incorporated are, 

113* I 7 / p 175 - "... . * 

Except companies working mines in vStannaries, 115, 119, 173. 

Illegal purposed for, 142. • 

Liability of members of, ii£. 

Not to be wound up under Act of 1008, ns. 

/ , * 

INCOME T\X, 115, u6. • * • 

Bonus shares, should be iifsned tax free, 44. # 

Coiftpanj^s liable A) pay without exemption, 113. 

Dividends on, go. • • 

How to be calculated, 

On directors' remuneration, ird. . 

Returns tc^be made by s£cre^arv, 116, 209. 

**C.L. * 
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INCORPORATION OF COMPANY, 1 16 et seq. 

Advantages of, 2, 3, 36. 

By registration of Memorandum of Association, 116, 117, 118, 140, 141. 
Ceitifieation by Registrar as to, 45, 118, 207, 208. 

Duties and fees payable on, 119 to 122. 

Rffect of, 118. 

How effected, 116 et seq . 

Private companies, 119. 

Public companies, 121. 

Cannot exercise borrowing powers or commence business until 
trading certificate obtained, 118, 

Subscribers to Memorandum form body corporate after, 45, T iS. r 

INCREASE OF CAPITAL, 122 et seq. 

Company limited by guarantee and having share capital, 124. 

Conipam ’s power, if Articles authorise, 10, 122. 

Copies of Memorandum must have notice of increase inserted, t 23, 124- 
l'enaltv for default, 121. 

Duties and fees on, 43, 123 

Kind of resolution required for, 122. 

Notice of, to be filed, 98, 122. 

Penalty for default, 123. 

Registration of resolution authorising directors to increase, 123. 

Statement of increase to be filed, 99, 123. 

Ad valorem duty on, 123. 

Unlimited company by, 124, 249. 

With cancellation of shares, 43. 

INCREASE OF MEMBERSHIP, 124, 123. 

Guarantee company without share capital, 124. 

Notice of, to be filed, 124. 

Penalty for default, 124, 125. 

Stamp on, 123. 

Unlimited company, without share capital, 124. 

INDUSTRIAL AND PROVIDENT SOCIETIES, 125. 

“Limited” to be last word of name, 125. 

Winding up, 125. 


INTEREST : 

Coupons for, in connection with debentures, stamping, 73. 

Papable on ipipaid duties and fees, 123. 

Payment of, out of capital, 164, 163. 

Conditions to be satisfied before, 164. 

Period during which, may be paid, 164. 

, * Rate of, not to exceed four per cent. pe“ annum, 164 
When illegal, 165. 

INVESTIGATION OF AFFAIRS, 125 et seq. 

By Board of 'Trade — 

Banking company of, 30, 123. 

Company widi share capital of, 123. 

Coufbauy without share capital of, 125. 

On application of members, 125 

Evidence in support of, required, 123. 

Payment of cost 1 .., 123. ‘ '' 

Power to appoint , inspectors to investigate affairs of supposed 
etieniy corporation, 126. 

Exercisable five years after war, 126, 127. 

Report of inspectors, 126. , , 
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Invfstig\tion*of Affairs — continued. 

By company — * 

Inspector* may be appointed bv special resolution, life. 

Powers, duties, and reports, 126. 

Resolution for, 221. 

Examination of officers, 126 

Papers and books to be produced, 126. 

Penalty for non-production, 126. 

Report, duly sealed, admissible as evidence, 120. 

JOINT llOL^ERS, *27, 128. 

* Allotment, 127. 

Calls, liability of, to, 41, 127. 

Corporation one of, 127. 

Death of one of, 127, 2 46. 

Husband •and wife, 138. 

Private company, of shares ill, considered as one person for the purpose 
of confuting, membership, 128. 

Re<Juisitionisfs,*as, 121*. 

Shares held by, m^v be qualification •slimes of diactors, 80 . 

Votes of, 127. * 

# • • 

KINDS OF COMPANIES, 128. 

BAND : Holding of, 21, 43, 103, 118. 

LEGAL PROCEEDINGS, 129. 

( How fines may be applied, 129. 

May be takeji under Summary Juiisdiction Acts, 129 

Security for costs may be required where company is plaintiff, 129. 

Sfotland, in, under Lord Advocate or Procurator Fiscal, 129. 

Under Companies Act, 1^9. 9 

LETTERS OF ALLOTMENT : 

Stamp duty on, 9.^ • 

Stamps must lie impressed before execution, 9. 

Penalty for default, 9. 

LIABILITY : 

Directors of, 82 to 84 (.see also next title). 

Not relieved by removal of company’s name from register, 76. 

Of members of company limited by shares, 2, 56, bo, 61, *62. 

Of member* of guarantee company, 54, 55. 

Of members of illegaf association, ns. 

Of officers, for inaccurate or incorrect stamping, 222. 

, Prospectus, untrue statements in, for, 181. 

Recovery of •contributions from co-dnectors, i8j* 

And see Lnftifti'Y of Directors. 

» • 

LIABILITY OF DIRECTORS, 82 to 84. 

Authorising promissory nofe, or bill, without correct lnfine,^, 3 158. 

Balance sheet, issuing unsigned or witnout auditor’s rdport, 28, 

CuntracJfe of die company,; on, 79. * 

Default ifl filing returns, 14, 81 (set also 9 6 ct scq., fifth column) 

Director may recover contribution from co-<jireetng. who ?s liable, 84. 

For exceeding powers in Mei lorandum, 82. 

• Irregular allotment *>f scares, 4, 82, 146. • 0 
Keeping fraudulent accounts, 37, 81. . t 

Memorandum, Issuing without alterations, ^9, 196., 

Misapplication of moneys of*company, t 82, 2.56. 
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Liability op Directors— continued. 

Misfeasance, or breach of trust, 83, 256. 

Nou-publicatif>n of name, 79, 158. 

Not entering charges on register of mortgages, 152. 

Filing alteration of capital, 124. 

Filing annual return, 1 p 

Filing debenture, mortgage, or charge, 152. 

Filing notice of increase of membership, 23, 124. 

Filing special resolution, 219. 

Holding annual meeting, 11. 

Indicating consolidation of shares, 58. 

Registering debentures, 67. 

Returning money paid 011 application for shares, j 46. 

Publishing false returns, &c., 37, 81, 93, g\. 

Refusing inspection of register of holders of debentures, 71, 

Secret profits, 82. 

Statements in prospectus, 381. 

Unlimited, 61, 83, 221. • 

Regulations as to proposing person as direcj.br witlj, 83. 

Using incorrect seal, 206. 

When company struck off register, 76. 

And see Penalties. 

LIMITED, 129, 130. 

Abbreviations, 129. 

When permissible on cheques or bills, 129, 155. 

Industrial and provident societies, name includes, 125, 129, 156. 

Penalty for using illegally, 130. 

When required to be last word in name of company, 129, 155. 

Exception in case of association not for profit, 19, 20, 129, 1 55 » 1 5 ^* 
In name of foreign company, 103, 139. 

Should be printed in full 011 forms to be filed, 129, 135. 

LIMITED PARTNERSHIPS : 

Liability under, 36. 

Winding up, of, 230. 

LIQUIDATOR, 130 ct seq. 

Accounts of, 101, 102, 136, 208, 260. 

Appointment of, bv Court, 64, 131, 137. 
liv company, 130. 

Directors’ powers cea«e on, 77, 130, 260. 

Notice of, to be filed, 101, 130, 131. 

Penal tv for default, 101, 130. 

Power of 'company to delegate power of appointing, tp creditors 

93 , 134 * , . , tl 

Consent of,, to new company taking name of old company, 192. 
c P'inal meeting, in winding up, calling of by, 136, 260, 261. 

Funds, application of, 134, 133, 136, 239. 

General meetings of company in liquidation, power of, to call, 111, 135* 
Meetings of ^creditors and contributories, to be complied by, 64, m 

130, T36. 

Appointment?’ of committee of inspection, 64, 131. 

Chairman of, 1 131. 

Notice of, 130. v * 

Quorum neces^Jry, 132. ' 1 

Voting at’, 131, 132, 25^. 

Official receiver as, 137. 

Pay debts and adjust fights of contributor's, duty or, +0, 65, 134. 

Powers of, 13V 135. 

Proof of debts by creditors, *64, 134, 135. 

Notice ofr, 64, 135! 
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Liquidator— tontinucd. 

Provision as to unclaimed assets, 136. * 

Removal of, ,131, 137. 

Remuneration of, 130, 135, 2t>o, 261. 

Unregistered debentures void as against, by, 149. 

Vacancy in office of, how to be filled up, 131, 130, 137 
Winding up expenses, 135, 261. 

LOAN CAPITAL: 

, Issua of, 39. 
m Meaning l>f. 39 - * 

MANAGER* OR MANAGING DIRECTOR, 137, 138. 

Appointment of special manager 111 winding up, 137. 

Managing director, not a “clerk or servant,” 138. 

Wheij company must appoint, 137. 

When directors may appoint, 8|, 137, 

• * • * 

MARKETABLE SECURITY : 

Definition of, 239. # 

Duty, 224# 239. * 

Duty on transfer of, 22}, 239. 

• 

MARRIED WOMAN, 138. 

Effect of Married Women’s Property Act, 13<S, 

May be subscriber to Memorandum of Association, j 1 7, 13X, 231). 

May hold office of director, 138. 

vShares of, acquired since 1882, deemed to be her separate property, 138. 
When husband of female member liable for shales of, 138 

• 

MEETING, 138, 139 (sec al^o Anvi^vi, Mm-jimj, Dikkctoks’ Mm/iinu, Gknisrai, 
Mkktim;, Winding Ui j ). 

.Adjourned meeting is a continuation of original, 213 
Adjournment of, 47, no, 112, ifu, iNX, 215. 

Annual, 11, 12, 4% 139, 262. 

Chairman of fis'ce Ch\ik.m\n). 

* Conduct iff business at, 11, 40, 47, no, 102, 103 
Confirmation of resolution fm, in, 102, 21], 217 
Convening of, by directors, no, rn, 1O1, 102, 239 
I 5 v members, no, in, 162. 

Creditors and contributors of, 62, oj, 03, no, in, 130, 131, 132, 133, 
134 , J 3 <>> 235. • 

I)irectc#s, 83, 131^ 1^7, nSo, 1S7. 

Extraoi dinary general, 109, 139. 

Requisition for, bv ^baieholders, 110, 1 1 1 * 102. 

Extraordinary resolution, to pass, 91 ^ 

Minutes of* # 46, 85, 133, ift), i}7, ij 8 
Notice of, 47, 84, 130, 160 jlo 164, 2 iO, 218 
Unnecessary, if all present, 239. 

Postponement of, 112, ioi^ 

Quorum necessan , 40, 8j, no, 1S0, 18^, 188, 239. 

Special resolution? to pass, 214 to 220. 

StatutcAy, i v ,8, 232 to 23J. 

Trustt e*in bankruptcy may vote 

Voting at, 46, 4^ no, 127. * 

Windiifg up, in — - g 

• Adjournment of, hi, 152. • 

Convened bv liquidator, 130, 134, 135, 130 
Final meeting, 102, #136, 260, 261. * 

GenAal meeting . 135. * 
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Meeting —continued. 

Minutes at, 133, 147. 

Of creditors, 130 to 133, 255. 

Quorum at, 132. 

Votes at, 131, 132. 

MEMBERS, 139, 140. 

Annual list of, 12, 98, 21 >2. 

Bankruptcy of, 32, 33, 134, 2\6. 

Compromise between, 58, 93. 

Convening of meetings on requisition from, no, hi., , 

Copies of Memorandum of Association to be supplied to, 

Corporation may be, 139. 

Death of, 3, 50, 62, 244. 

Debts due to, by com pan)’, 42, 61. 

Definition of, 139, 201. 

Effect of issue of share warrant to member, 212, 213 
Surrender of, 203, 212. 

Guarantee company, 53, 54, 55, 61, 124. 

Increase of, 124. 

Liability of, for calls, 40, 60, 106, 127. 

Association not for profit, 19. 

Banking company, 30, 256. 

Company limited In guarantee, 53, 54, 55, Oi, 128, 144. 

Company limited by shares, 2, 61, 128. 

Illegal association, 115. 

Unlimited companv, 128, 248. 

Lunatic, becoming, 246. 

Maximum number of, in private company, 139, 171. 

Minimum number of, in private company, 139, 172, 236, 257. 

Minimum number of, in public company, 139, 23O, 237. 

Effect of carrying on business with less than, 62, 140, 237. 

Petition for winding up by, 62, 255. 

Quorum of, 46, no, 187, 188. ‘ 

Register of members to be kept, 37, 201. 

Colonial register, 49, 50. 

Reserve liability of, 205, 220, 221. 

Subscribers are, 139, 201. 

Transfer of shares by, 240. 

Trustee in bankruptcy mav be registered as, 3 
See also Contributories. 

MEMORANDUM Ol' ASSOCIATION, 140 et seq 
Alteration of Vibjeets clause of, 143, 144. 

Other alterations, 123, 124, 159. 

Association not for profit, of, 19, 20. 

Company limited by guarantee, of, 54, 55, 144. 

Company limited by shares, of, 140. 

Copies of ."must indicate alterations in, 59, 63, 83, 124, 196/ 

Copies of, to be supplied to members, 143. ( 

Every company must have, 140. ‘ p 

Filing of copies, bv foreign and colonial companies, 103. 

Framing of, 14^, 142, 143. 1 

May provide for- unlimited liability of directors, 83. ■ 

Minim uiii subscription fixed by, 145: ; 

Name of company^ be stated ih, ipg, 140. 

Objects should be fully stated, 72, 140, 141. 

Prospectus must contain copy of, 143, 177, 179. 

Proviso required in, v^he$ power is taken *to qnrry on, 'insurance business 
generMty, 141. 

Registration of, 116, 117, 14?. 

Effect of» n.8, 14^, 143 
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MEMOR\NDuaf ok Associ yTion— continued. 

Restrictions on powers of company, 141* 142. 

On assurance business, 14 1. 

On sailing vessels under foreign flag, i ji. 

On trade unions, 142., 

O11 shipping company, 142. 

Signature of, 114, 142, 236. 

By directors, 80, 86, 87. 

By married women, 117, 138, 236, 

By minor, 117, 236. 

Staiflp on, 119, 120, 121. 

vSubscribd's to stfite number of shares taken, 117, 142, 236. 

Trade union, purposes of, may not be included in, 142. 

Unalterable, except in certain cases, 1 43, 141. 

Mortgage Debenture Act, i8(>SkH 1- 
Unlimited company of, 143, 249. 

Whey registered, the, and Articles bind compam and mcmbeis, 16, 142. 

» 

MEMORANDUM OF SATISFACTION OF CHARGE: 

Copy may be obtained, 153. 

Fee ^tamp on, 153. * 

Jf filed, geissued debentures must be registered, 72. 

Must be verified by statutory declaration, 133. 

® Time for filing, 99, 153. 

MINIMUM vSUBSCRIPTION, 145, 146. 

Allotment of shares, when voidable, 3, i|0 

Restrictions on, 3, 14 s, ij6. 

Amount of, to be named 111 prospectus, 145, 179. 

Application moneys, 145. 

Return of, 146. 

Definition of, 145. 

Directors’ liability in respect o fr, 81, 146. 

Private companies, application of, to, 1 ](■>, 172, 174. 

•Reckoned exclusively of amounts not payable in cash, rj*;. 

Waiver clause v<yd, 146. 

When given in statement in lieu of prospectus, 1 j.s, 174. 

. Where not subscribed, repayment of moneys to applicants, 146. 

See %lso PROSPECTUS. 


MINOR should not sign Memorandum of Association, 117, 236. 

MINUTK OF #A I ,TE R A T I ON OF CAPITAL : Filing of, 195* 196. 

# 1 

MINUTES, 147, 148. , 

Books for, 36, 85, 147, 148. 

Directors’ ^Meetings, 85, f39, 147. 

Evidence, when, 40, 85, j^2, 147. 

General meetings, 112, 139, 147. 

Inspection of, 85, 147. # 

Meetings in winding up, 133, 148, jp^. 

No discilssipn shftuld be allowed on, except as to thfir amirac\ , 147. 
^BecretJlry should have® a rou$i hook in which to enter notes of 

• meetings* 147. # • * ** 

• • 

MONEY LENDING? 148. , t 

Company carrying on*bt|siness of, must register, 148. 

# Exemptions, 148. • 

Not*to use word “bant”, in name, 14s, 1.5*. 
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MORTGAGE AND CHARGES, 149 el seq. 

Amount of, to be stated in ahnual return, 13, 150, 155. 

Collateral sedarity, 74. 

Copies of, 151, 132, 153. 

Penalty for not permitting inspection of, 152. 

Created out of United Kingdom, 1.19, 150, 151. 

Copy of, to be certified as true copy, 151. 

Time for registration, 151. 

Effect of holding mortgage debenture entitling holder to a charge on 
rand, 150. 

Piling of memorandum of satisfaction, 72, 153, 204. 

Piling of particulars of charge, 68, 15 1. 4 

Pees payable, 69, 131. 

Penalty for default, 69, 152. 

Fixed and floating charges, 66, 73, ,153, 153, 169, 255. 

Marketable security, definition of, 239. 

Register of, kept by company, 71, 152, 204. 

Kept by Registrar, 68, 153, 204. 

Chronological index to, 153, 204* 

Registration of, 67, 68, 149 to 151. * 

Charge on property situate outside United Kingdom, 151. 

Copy of instrument registered, kept at office, 152. 

Duty of company to effect, 67, 151. ' 

Effect of non-registration, 67, 14(1, 152. 

Kinds of, requiring, 149. 

Not requiring, 151. 

Penalty for default, 67, 152. 

Who may apply for, 131. 

Restiictions on exercise of borrowing power, 38, 39, 30, 51. 

Search for amount of, by creditors, 64, 71, 153. 

Series of debentures, registration of, 67, 68, 69, 131. 

Statutory mortgage, transfer of, 150, T51. 

To secure book debts, 1^9. 

Transfer of, "74, 130. 

Stamp duty on, 224. 

Trust deed securing debentures, 66, 67, 217. 

See also Borrowing, Dkrknturi.s, ami Tktst DkkiV 

MUTUAL, INSURANCE SOCIETIES : 

Usually guarantee companies, 35. 

With more than twenty members, 26. 


NAME, CHRISTIAN : 

What the expression, in The Companies' (Particulars a.<f tor Directors) 
Act, 1917, includes, 198, 199. 

NAME OP COMPANY, 153 ct seq. 

Addition of “and reduced” where reduction of capital is effected, iq\. 
Change of, 136, 139, 160. * , 

Consent ot' Boavd of Tiade to, required, 159. 

Engraved on se^ 1 , T38. 1 

Foreign and colopial eompam , J03, 103, 139. 

“Limited” to be the last word in, 19, 129, 3,35, 136. 

New company taking name of old on reconstruction, 4156, 191, ^192. 

Liquidator’s consent thereto, 156. • 

Notices, bills of exchange, Invoices, &c., mentioned in 1 , 33, 138, <208. * 
Penalty for trading with yame including “limited ” Ml^gally, 129, 1301 
Publication of p fry limi fed company outside ofjicfs, 138, 198. * 

Penalty for default, 1*38. , t 

Registration pf, ^dentfcal with that of cxi$tin& company, 15S, 157I 
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Name ok Company— continued . 

Should be correctly stated without abbreviation, 129, 155 
To be stated, in Memorandum, 140. • 

When “ limited ” dispensed with, 19, 20, 21, 129, 155, 156. 

Words which may not boused, 157, 158. 

NOMINEES : 

Allotment of shares to, 4, 5. 

Contract or nomination to be stamped before execution, 5. 

NOTICE, i6<4 to i(vft 

Convening annual meeting, iOo, i(u, 1O2. 

Issue 0^ without correct name, *158. 

Of adjournment, itn. 

Of appointment of receiver or manager, 75. 

‘Of business at meetings, should be 121 veil, 17, 1O3. 

Of general nuyting, 160 to 16}, 2 18, 219, 258, 259. 

Of # intention ,to nominate new auditors, 26, 27, 1(32. 

Of meeting to^iass social resolution, 18, 163, 216, 2iS. 

To puss extra(|'dinar\ resolution, 91, 258. 

(V reduction of capital, icjfj. 

Of reconstruction, <03. 

Of striking compam off register, 70, 103. 

• To Registrar of consolidation of shares, 58. 

To compam liicorpotated abroad, 10 j, 184, 209, 210. 

To creditors, 0 4, 130, 133, 133, 1 j 1 
t'linecessan if all members present, 259. 

When no prousion 111 Articles, and 'fable A does not apply, 162. 

OBJECTS : 

^Iteration of, 143, 1 pi. 

Consent of Court necessan , 1 13. 

Notice to creditors iftid debenture holders, ijp 
Purposes for which alteration sanctioned, 143. 

• Registintion of copv of order, 1 44 

Copies of MemoryAdiim must indicate alterations, i]j. 

To be stated in Memorandum of Association, ip> 

PARTICULARS AS TO DIRECTORS, 1, 13, 21 . 

Annual return and register of duectors, what, to be recorded in, 13, 78, 
79, 198, 199, 200, 201. 

Foreign and colonial companies, 103, iop 
Letters, catalogues, &c., 79, 159. 

Penalty fot default, 79, 199. 

And sec Directors. * 

PARTNERSHIPS • 

Advantages*/)! limited confpames as compared fiith, 2, 3, 3 : *. 36. 

Banking partnerships with/nore than ten niembeis illegal, 29, Jis, 119,174. 
I'or an} other •purpose, with more than twenty members^ 115, 119, 174. 
Exemption in Stannaries eases, 115, no, 175. * 

PAYMENT (*)E .INTEREST OUT OI; CAPITAL, 184, i<% 

When permiisiblty 164, J65. 

PKNM/fl^S, 96 to to2, 165 to 167. 

Piloting share^ l&fore minimum subscripting obtained, 4, 146. 

Annual* meeting, not flowing, 11. # * 

Annual return* not filing, 14, 165. • * 

Balance aheet, issuing, withf>ut # copy of auditor’s # rcpojJt, 38. 
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Penalties — continued. 

Bill of exchange, signing, without correct name, 33, 158. 

Not staiignug before execution, 34. 

Books, falsifying, 37. 

Cancellation of shares, alteration not indicated in Memorandum, 43. 
Carrying on business with less than minimum number of members, 140. 
Certificate of shares or debenture stock not ready within prescribed 
time, 21 1. 

Club company not making return, 49, 

Commencing business before entitled to do so, 51. 

Concealing name of creditor 011 reduction of capital, 195. 

Consolidation of shares, alteration not indicated 111 Manorum am, 58. 
Contract of sale, not filing, 9. 

Conversion of shares into stock, alteration not indicated in Memorandum, 63. 
Debenture, delivery without copy of certificate of registration endorsed, 70. 

Not registering, 67, 132. 

Directorate, not filing change in, Si, 100, 199. 

Director, acting before obtaining qualification, 86, 87. 

Director, not informing, that his liability unlimited, 83. 

Dissolution void, not filing order declaring, 2(>r.' 

Documents, not stamping, within proper time, 227.1 
Kngraving or printing share warrants unlawfully, 108. 

Kntering or registering document without requisite stamp, 2V.2. 

Evidence, giving document incorrectly stamped in, 222. 

Extraordinary resolution, not filing, 92. 

False statements or entries, making, 37, 82, 93, 94. 

Foreign company not complying with regulations, m3. 

Forging share warrant, 108, 212. 

Fraudulent accounts, issuing, 37, 82, 93, 94. 

Increase of capital, not filing notice of, 123. 

Increase of membership of guarantee company, not filing notice of, 124,125. 
Issuing Memorandum without copy resolution making directors’ liability 
unlimited, 83. 

Issuing Memorandum without indicating alteration, 39, 63, 124, 196. 

Fetter of allotment, issuing unstamped, 9. 

Limited, trading under name with, without incorporation, 129, 13U. 
Liquidator, not filing notice of appointment of, 130. 

List of directors, including name of non-consenting person in, 80. 
Mortgages and charges, not registering, 152 
Name not painted on or affixed to office, is8 
Particulars as to directors, default in publishing, 70. 

Payment of, to informer, 167. 

Personation of owner of share warrant, i<>8. 

Promissory note, signing without correct name, 33, 158. 

Prospectus, issuing before filing, 180. 

Prospectus, untrue statement in, 82, 181. ' • 

Proxy, executing, without stamp, 182. 

Publishing particulars as' to directors, default in, 79- 
' Receiver or manager, not filing notice of appointment of, 188. 

Not filrng abstract ftf receipts and payments, 189. 

Not filing notice of ceasing to act, 189. 

Receiving commissions,' 33, 208. 

Reconversion of '' stock into shares, alteration not indicated in 
Memorandum, 63. 

Reduction oft* capital, issuing Memorandum without alteration indicated, 196. 
Refusing 1 to produce hooks or answer inquiries on investigation! 126. , 
Register of debenftae holders, m'usipg inspection of*copies, 7^ 

Register of directors, not filing copy of, 81, 199. 

Register of members, 0 not permitting inspection of copies, 202. <> 

Not entcrimr particulars in, 201. ^ 

Register of mortgages, refusing inspection 0$ copies, 152, 133. 

Registered office, not filing notice of situatioiy or change , 198. 

Seal without <cor^ct Annie, using, 1^8, ?o6^ ‘ 
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Penalties— continued. 

Share warrants, issuing unstamped, 21.;.' 

Special resolution, not tiling, 219. 

Issuing Articles without copy of, 219. 

Where no Articles, failure to supply members with printed 
copy ot, 219. 

Statutory meeting, not holding, 23 p 
Report prior to, not filing, 234. 

Subdivision of shares, issuing Memorandum without altoiatiou 
indicating, 235. 


PERSONATION : Penalty for personating shareholder to obtain mone> , 10S. 


PETFfJON*for winding up, 62, 65, 2 55, 257, 2 38. 

POLL : 

Calcination of votes at, 47, 92, 217, 2=13 
Declaration of, by chairman, 47, 92, 25,3. 

D&nund of, *41, 92, 2*7, 253. 

Majority on, 92, 217, 253. 

Must be taken inViitmgf yj. 

}?ach*sharehol(ler must specify voles given, 47 
Scrutineers appointed, 47. 

POWER OF ATTORNEY, 167 

Execution of deeds on behalf of compnm, under, 59, 167. 

For company, to act for, 167. 

Prospectus, signed by agent for a director, where, a written authority 
stamped as a, must he produced to the Registrar, 180. 

Proxy for more than one meeting must he stamped as a power of 
attorney, 167. 

Stamp on, 167. 

PREFERENTIAL PAYMENTS, 108 to 170. 

• F'irst charge on goods distrained on, 169. 

Rates, taxes, wage's, workmen’s compensation, &e , in winding up, 168. 

Exception in* voluntary winding up for reconstruction, 108. 

Stannaries cases, 176. 

Volu^ilan* winding up, costs of, T34, 135, i(v>, 261 

PRELIMINARY EXPENSES, 170. 

What term, will include, 170. 

Where amount to be stated, 170, 178. 

“ PRESCRIBED PARTLLTLARS Ob' THE CONTRACT”: Filing of, 5. 9 . 98. 


PRIVATE COMPANY, 171*10 174. 

. Annual retnirn* of, 14. » 

Articles, ifi, 172, 173. 

Company limited hv guarantee having a share* capital may he, 54. 

Not having a share capital cannot be, 51, 52. * * 

Conversion into public c-lmpany, how effected, 173, V4- 
Statement in, lieu of prospectus filed, 173, J74. , • 

^ , Mu$ specify minimum subscription, 17 p • 

Definition, 171. % * * n* 

Differences between private and public companies, 171, 172, 173. 
Unties, and fees ^payable, 110, 120. * • 

•Employes not ccAnted in computation of m^mbeiship, 3, 14, 171, 172 
How dompany* may bfo^ne, 185. f 

Joint ‘holder s> of shares of, 127, 171. , 1 

Minimu*i and maximuifi number of members, 3? 13^, 17L 172, 2 57 - 
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Private Compan y— continued. 

Must restrict the right to transfer shares, 1 71. 

What a sufficient restriction, 171. 

Privileges of numbers of, 172, 173. 

Share warrants may not he issued by, 171, 243. 

Unlimited company is, 248. 

PROFIT, undivided, may be distributed in repayment of paid-up capital, 
194, J 9 f b 197- ’ 

PROHIBITION OF LARGE PARTNERSHIPS, 174, 173. 

PROMISSORY NOTES : 

Definition of, 34. 

Foreign, stamping of, 35. 

Liability of directors for signing incorrect promissory note, 33, 34, 158. 
Made on behalf of a coni pa m , when regarded as r1 33. 

Aru st be stamped before execution, 34. 

Penalty for default, 34. 

Precaution to Ik* taken by officers of company, 33, 3|. 

Stamp duty on, 34, 228. 

PROMOTERS, 175 to 177. 

Amount paid to, to be stated in prospectus, 175. 

Definition of, 175. 

Examination of, in winding up, 176. 

Liability of, for statement in prospectus, i;6. 

Preliminary expenses incurred In, power of company to pay, 175. 
Refunding of property misapplied by, 176. 

Secret profits, may not make, at the expense of company, 175 

PROSPECTUS, 177 to 182. 

Commission paid on shares to be shown, 52, J79. 

Contents of, 9, 32, (>8, So, 86, 177, 178, 179. 

Contracts mentioned in, how varied, 59, 182, 231, 234. 

Copies of, 180. 

Should correspond exactly with filed document, iSo. 1 
Date of, 180 ' 

Definition of, 177. 

Duties and fees payable m respect of, 121. 

Filing of, 96, 180. 

Penalty ft*, default in, 96, 180. 

Issue of, 177 et seq. 

Before incorporation, iSr. 

Issued b\ fprcign compact , 182. ( 

‘’Issued more than a year after incorporation, 179. 

Liability for statement V11, 176, 181, 193. < 

Memorandum of Association to be given in, 177, 179. 

Minimum subscription to be stated in, 145, 179. * 

Must be printed, 1S0. 

Particulars requUvxl to be disclosed in, 9, 52,' 68, 145, 177, 178, 179. 
Procedure at Registry on filing 'of, 180. 

Promoters, mention of, in, 178, 181. 1 

Amounts paid wo, to be stated ii^ 178. 

Published as siewspaper advertisement, 180. 

Statement in lieu of, ‘145, 231. 

Vendors of property ac^juiged by company must t be st^atgd in, 1^8, 251.' 
Where eoifcpany is 4 a f sub-purchaser, 232., ‘ 

Who deemed to be, 2.32, <253. 

Waiver clausg ir^.voifi, 179. 
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PROXY, 182* to 184. 

Corporation ma£ appoint, 182. » 

Definition of % for purposes of the Companies Acts, 182. » , 

Examination of instruments of, should lie made by secretary, 183. 

Forms with names of directors, filled in, 184. 

Directors may use company’s funds in sending to shareholders, 184. 
May enclose stamped envelopes for return of the forms, 18 j. 
General meeting, at, 182, 214, 253. 

Date of meeting to be stated, 182. 

If for use at more than one, 183. 

Instrument appointing, to be stamped, 182. 

^ Penally for rftrt stamping, 182. 

Joint holders, 127. 

Person authorised to represent a company at meeting of another company 
of which it is a member, 81, 183, 184. 

Right of^member to vote by, 182, 253. 

Validity of, 182, 183. 

CTiairman’i decisioh conclusive, 1S3. 

Voluntary wynling up, at meetings of creditors, 130, 131, 132, 18 j. 

PUBLIC COMPANIES 184 to 1%. 

Conditions to which, subject, 184, 183. 

Conversidh of, inhf private compam, 185. 

Definition of, no statutory, 18 p 
•Duties and fees payable 011 incorporation, 120 to 122 

QUALIFICATION OF DIRECTORS, 85 to S7. 

Disqualification, 87. 

No statutory requirement that directors shall hold shares, 85. 

Penalty for acting where not qualified, 86. 

Provisions of Table A as to, 85. 

Restrictions on appointment unless qualification shares subscribed for, 
80, 86, 87. 

Share warrants will not* suffice *for, 86, 212. 

Shares held jointlv, 86. 

, • As executor, 86. 

Validity of acts Respite defects in appointment or qualification, 87. 

Vacation of office unless qualified, 80. 

When to J>e acquired, 86. 

QUORUM, 186 to 188. 

Board meetings, 186, 187. 

General meetings, at, 186, 187. 

If not present, business transacted is invalid, no, 1S6, ^59. 

Of directors, 84, t86, 187. 

Procedure when, not* present, 187, 788 

Table A (19081, requirements of, for general jneeting, 187, 188. 

For directors’ nieetuAp 186. * 

Rates, TAXES, &e. : Priority of, in winding up. 168. 

• 

RECEIPTS AND 'PAYMENTS : 

Liquidator’s, 134, 135, 13*. 

Statement of, # to be filed, 100, 133I 136. 

* • v • • 

RECEIVER OK MANAGE!*, 188 to 19^. 

Abstract of receipts and payments to be filed, ioo, 189. • 

' * Penalty for clefault, 180 * • 

•Application foj ^ppointmeijt of, by debenture holders, 189. 

Appointment of, 100, 189. 

. Notice of# to be filed, 75, 100, 188. « 

y for default, 18$. t 
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Receiver or Manager— continued. 

Business, carrying on, 289. • 

Personally liable for contracts altered into, when, i8g. 

Liquidator usually appointed, in winding up, igo. 

Notice of, ceasing to act to be filed, ioo, 189. 

Penalty lor default, 100, 189. 

Official receiver as, 1S9 

Payment of preferential debts by, in case of floating charge, 189. 

Winding up in, 189. 

^CONSTRUCTION, 190 to 192. , < 

Articles cannot deprive members of statutory rights on winding up, 190. 
Contract of sale, 191. 

Stamp on, 191. 

When ad valotan duty payable, 191. 

Pm poses for which effected, 191. 

Sale of undertaking for shaies in another company, 190. 
binding on members, 190. 

Rights of dissentient members, on sale, 190' ' 

Notice of dissent to be in writing, 190. 

Purchase of shares of, by liquidator; 190. 

Taking name of, old company, 192. - • 

To obtain reduction of capital, 191. 

Unfair reconstruction may be brought before Court, 192. 

RECONVEYANCE : Stamp duty on, 219. 

RECTIFICATION OF REGISTER OF MEMBERS, 192, 193. 

By whom application to Court made, 193. 

Notice of, to be filed, 193. 

Order of Court required, 192, 193. 

Signatory to Memorandum cannot allege misrepresentation, 193. 

When register may be rectified, 192, 193. 

After winding up commenced, 193. 

See also Register oe Members. 

RECTIFICATION OF REGISTER OF MORTGAGES: 

By whom application for, made, T93. 

Order of Court required for, 193, 204. 

REDEMPTION OF DEBENTURES, 71, 72. 

( 

REDUCTION OF CAPITAL,, 193 to 107. 

Addition of “ and reduced ” to company’s name on, 194. 

^Company limited by guarantee with share capital, 197. 

Creditors’ .consent to, nttist be obtained, 194, 195. 

Omission of name of creditor from list, 195. 

Liability of members for, 195. 

PenaltV for' wilful omission, 193. 

Settlement by, Couit of list of memb<!frs liable, 195. 

Minute showing, 495, 196. * 

Form' of, 195. 

Inclusion in every ■ copy of Memorandum of Association 
subsequently issued, 196. 

Penalty for Jhtt including, 196. 

Registration of, 195. 

Order of CourW'onfinriing, 194. 

Registration of, 195. 

Certificate of, ^95. t 



Index. 


461 


• . 

Reduction 01* Cvpital— continued. 

Publication of Aiasons for, 194. 

Special resolution for, 194. d 

Undivided profits returned to shareholders in full or in part in igo 
Unlimited company, by, 249. ’ 

When Articles must he altered, 194. 

When company may reduce capital, 10, 193, 194. 

When creditors may object to, 194, 195. 

Winding up and reconstruction, by means of, 191, 190. 

REGISTER^) OFFICE, 197, 198. 

' Books kept at, 36, 37. 

Change # of, 97, 197, 198. 

Company must have, 197. 

Copies of debentures and mortgages kept at, 15.?, 197. 

Piling ncTtice of situation of, 97, 197. 

F£es payable on, *97. 

Penalty ty! default, 198. 

Foreign complies trading in United Kingdom, 198. 

Name of company Jo be aJfixed to, 1 c;8, 198. 

Removal of, from one partfof United Kingdom to another not allowed, 198. 
Service o 4 documents on company at, 197. 


REGISTER OF COMPANIES : Registrar may strike company oft, 76 


REGISTER OF DIRECTORS, 198 to 201. 

Association not for profit, of, 31. 

Change in directorate to be entered in, 81, 97, 19S, 199. 

Company must keep, Si, 198. 

• Penalty for default, 199. 

Copy of, to be filed, 21, 97, 198. 

Penalty for default, £1, 199* 

Particulars, what, as to directors must be entered in, 1, 13, 21, 78, 79, 
• 198 to 200. c 

Return of directors or managers, filing of, 201. 

REGISTER OF HOLDERS OF DEBENTURES, 70, 71. 


REGISTER OF MEMBERS, 201 to 203. 

Annual list and summary, part of, 12, 14, 202. 

Closing of# 203. 

Colon iaf, 49, 50. • 

Company to keep, 201. 

Penalty for default, ibi. 

Copies of, £02. • # , 

Deletion of •member's name on issue of share warrants, 203, 212. 

Re-entry ofi name on ‘Surrender of, 203, 2i». 

Entry of transfers in, 203. 

Inspection of, 37, 202. • 

Penally for refusal, 202. 

Kept at -registered office, ,202. • 

I^rticulars to be filtered* in, 201. 

Ratification of, 192, 193,* 203. * 

Stock to be showfti, when shares con verted ,*63. § 

Subscribers’ nantos to be entered in, 139, 201. 

Trusts ciot to l?c entered on, 201, 246. * • 

When*evidence, 201. * # • 

See • also. Annual Return, Colonial Register, Membership, and Trust. 

T ‘ » v ' 
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REGISTER OF MORTGAGES AND CHARGES, 204. 

Kept by company — r 

Inspection of, 64, 71, 152. 

Particulars to be entered in, 151, 1.53. 

Rectification of, 192, 204. 

Kept by Registrar — 

Chronological index to be kept by Registrar, 153, 204. 

Duty of company to cause particulars of mortgages and charges to be 
entered in, 67, 68, 09, 149, 351, 152. 

Inspection of, 204. 

P'ee for, 204. 

Memorandum of satisfaction, when filed, 72, 1531 204. , 

Particulars entered in, 09, 150, 204. 

Rectification of, 204. 

Penalty for neglect to make proper entries in company’s, 152. 

What mortgages and charges required to be entered in, 149, 153. 

See aUo Borrowing, Debentures, and Mortgages and Charges. 

r RE-ISSUE OF DEBENTURES, 71, 72, 239. 


REMUNERATION 
Of auditors— 

P'ixed by company in general meeting, 27. 

When fixed by directors, 27. 

Of directors, 87 to 89— 

Apportionment' of, S8. 

Pees to be refunded by directors invalidly appointed, 88 
Income Tax on, 89, 116. 

To be stated 111 prospectus, 179. 

Travelling expenses, 88. 

When may be proved in winding up, 88. 

When not prescribed by Articles, 87. 

Where fixed at a certain sum per annum, -director who has not served 
for an entire year not entitled to, 88. 

Where the, is at a specified rate, 88. 

Of liquidator, 130, 135, 260 261. 


RENEWAL OP DEBENTUREvS, 7-1, 75- 

REORGANISATION OP CAPITAL, 2 <q, 205. 

Power of company to reorganise its capital, 204. 

Restrictions or, 204. 

Sanction of Court required, 205. 

Copy of order to be filed, 205. 

Effect of not filing, ^05. 

1 

REQUISITION ISTS : ' 

Convening of meetings J>v, no, in, 162. 
y l t ’ 

RESERVE LL\BTLfl'Y, '205. ( 

Cannot be charged by debentures, 295. , ‘ 

Company limited Jiy shares may determine to create,' 40, 41, 6#, 67, 
205, 2^1. »’ 1 * 

Purposes for whi^h determination arrived at, 203* 

Distinction between, and reserve fund, 205. * 

Special resolution creak’ m* irrevocable, 205* * ‘ . 

Unlimited com$my on re-registration as a limited company may provide 
for, 205, 250. c * 
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Registration of, ‘authorising directors t* fncrc.ise capital, 123 
Passed at creditors’ meeting in winding up, 6j, 131, 132. 

See also Extraordinary Rhsouition and Sckcim! Risoi rnox 


RETURNS, 96 to 102. 

Allotments of, 4, 9^ 97. 

Penalty for not filinu, y. 

Annual, 12 et seq. ( and see Annum, Rktijrn) 

Assotiation not for profit, of, 21. 

. Assuranc# companies, of, 24. 

* Club, by, 48, 49, 

Company limited by guarantee with share capital, 5}. 

Without share capital, 35. 

Company limited by shares, of, 37. 

Company may be struck off register if not made, 76. 

False, making^ 93, 94« 

Fijing of, 95, 06 et wq. 

Unlimited confpany, of, 249. 

SATISFACTION OF .MORTGAGE OR CHARGE : 

Filing Memorandum of, 99, 153, 204. 

• 

SEAL, 206. 

Authority to use, 206. 

Company to have, 118, 158, 206. 

Destruction of, 160. 

For use in foreign countries, 206. 

Deeds to which, affixed bind company, 206. 
tfame to be engraven on, 158, 209. 

Penalty for using, without ^name engraven, 158, 206. 

SEARCHES AND COPIES OF DOCUMENTS, 207, 208. 

Certificate of incorporation, 208. 

Certified copy of, 208. 

Company^ files by creditor, 64, 202. 

Copying fee, 207, 208. 

» Jf certified, 208. 

Liquidation accounts, 208. 

Memorandum and Articles of Association, 19. 

Search fee, 207. 

• * 

SECRETARY, 208, 209. 

Agent of company, 208. # 

Appointment of, 56. # 

Convening *of meeting by, 111, 209. 

Clerk or servgnt, preferential payment of, 20S. 

Duties of, 208, 209. 

Liability of, for inaccuracy of documents, 138, 2yS. 

For .accepting commission, 33, 20I. 

- F%r registering document not duly stamped, 209. 

Rendering of Income Tifx returns }}}#> 209. 

SE^LVICI? OF DoJuMENTSj 209, 210. 

Documents rd^uiring Authentication, secrebftyor dircc^>r may sign, 210. 
O11 company, 209. • ■' 

Oh foreign company, 163, ^04, 209, 210. * • # 

C.L. * 
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SHARK CKRTI 1 'ICATKS, 211, 212. 

Kvidence of title, 21 r. 

Forgery of,cio8, 212. 

Limitation of time for issue of, 10, 21 1, 211. 

Penalty for non-compliance, 211. 

Lost or destroyed, 21 1. 

Indemnity should be taken, 211. 

Should state numbers of shares and amount paid*up, 211. 
Stamp not required, 211. 

Kxcept for “provisional certificate,” 211. 


SHARKS, 210. 

Allotment of (s<r Au.oTMh.Vf of Shacks). 
Bonus shares, 35, 3 6. 

Calls on, 40 ct scq., 50, 105, 106. 

Cannot be issued at a discount, 210. 

Company cannot purchase its own, 210. 

Fully paid, conversion into stock 10, (13, 233 
May be divided into classes, 56, 210. 

Rights of holders of different classes of, 210. 
Subdivision of, 235. 

See Trvnsfkr of Shvrks and other headings. 


SHARK WARRANT, 212 to 214. 

Cannot be issued for partly paid shares, 212. 

Company may issue, if authorised by Aiticles, 21.0 
If not, by special resolution, 213. 

Duty 011, 214. 

Issued by foreign companies, 21 1 
Kngraung or printing, unlawfully, iuS 
Forging or altering, 108. 

Guarantee compam may not issue, 213. 

Member’s name deleted from register 1 011 issue of, 203, 212. 

Particulars entered 111 lieu thereof, 212. 

Penalty for issuing unstamped, 21/]. 

Private companv may not issue, 171, 213. 

Surrender of, 203, 212. 

Transferable by delivery, 212. 

Unlimited company may not issue, 21^ 

Will not suffice for share qualification of director, 86, 212. 

SPECIAL RESOLUTION, 211 to 221. 

Adjournment of confirmatory meeting, 214, 21s. 

Alteration of Memorandum, 143, 220. 

Amendments to, 216, 217. 

Not permissible at second meeting, 217. 

Appointment of inspectors by, 126, 221. 

Articles altered by, 17, 18, 19, 20, 38, 63, 221. 

Breach of contract, in companv may be restrained from passing, 220. 
Changing name c/ company, 220. 

Converting private company into public cor. panv, 173, 221. 

Copy of, t<q be annexed to or embodied in Articles, 219. 

To ,be printed and filed, 98, 1244. 219. , r 

Penalty for cMault, 219. , 

Right of member to be supplied with, zig. 

Definition of, 21 \ t 226, 21*/*. 

Determining reserve liability, 205, 220, 22 ». 

Kvidence of passing, "Z 1 7’ 1 233. w 

Form of, should be set out, in notice of meeting, 216, 217. 

Need not be pas.-ed precisely in form set out, 216, 217. . 
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Special Resolution- continued. 

Making liability* of directors unlimited, 220, 

Meetings to consider, 21;, .-*15, 210. ' t 

Notice of meeting for considering, 18, m, n 3 2 ih mo 
F or confirming, ior, ^19. 

Poll, demand of, 217. 

Purposes for which necessary, >20, 221. 

Reconstruction, igo H 22 1. 

Reduction of capital, 1 94, 221. 

Rejection at confirmatory meeting, 218. 

Reorganisation of capital, 204, 205, 221 
Rescinding, 205, t2o. 

^Reserve liability, 205, 220, 221. 

Return ^f undivided profits In, 221. 

Sanctioning sale of company’s assets for shaies, i<)o 221 
Subdivision of shares, 221, 235. 

Winding up for, 18, 19, 221, 257, 238. 

SPECIFIC PERFffttMAN^E of contract to take up debentures, 72 

STAMP DUTIES AND FEES, 221 et sea. 

Acts principally affecting, #221. 

Adhesive stamps, \v4ien may be used, 223, 226 
ITow must be cancelled, 226. 

• \djudication of doubtful instiuments for, 9, 122. 

Apportionment of consideration of contract of sale, 5, 6, 7. 

Collateral security, 74. 

Contract note, 224, 225. 

Separate stain]) necessary for each description of stock, 223 
Deeds and documents required to be filed, 22 1 . 

Duties of officers to see that documents correct Iv stamped, 2og, >21, 222. 
Facts and circumstances affecting the liability ‘of an instrument to dut\ 
• must be set forUi in it, 222 
Impressed stumps, when, must l^c used, 226. 

Limit of time for stumping, 227. 
pu— • 

1 Agreements, 22*, 223. 

Rills of exchange, 31, 33. 

Continuation or earn ing-o\cr notes, 22s. 

Contract of sale, 3 el scq., 2^2, 223 
, F'or allotment of shares in return for services, 3. 

Conveyances, 223, 228. 

Debentures, 73, 74, 7^. 

Transfers of, 228. 

Deeds, 223. 

Iuctj^a*^ of capital, 122, 123. 

Increase of members, 12 j, 123. 

Teases, 22 9. # 

Letter of allotment, 9. 

Letter eff renunciation,^. 

Loose plant and machinery in conti act of sale, 

Marketable •security, 224. • 

Nomination, 5. 

Notice to Registrar of* consolidation of shares 3<s* 

Of conversion of shares into stock, 63. 

Option nVtcs, 225. • • 

Pre^ribcd particulars of contact «>n allotment, 

Promissory notes, 226* 22S. 

Pro«y, 182. * 

Recoil veyai^e^ &c\, 22]# # 

Registration of confpapv without share cnpj<?il, 121, 4*22. 

• Private* company, # 119, 120. • * 

Dhblic* company, 119*12^, i2r. 
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Stamp Duties axd I'm— continued. 

Return of allotments, 4. * . 

Statement of " loan capital proposed to be issued, . ,%>. 

Statutory declaration of compliance with the Act oil incorporation , 45. 
Stock or marketable securities, 224. # 

Transfer of, 224, 243. 

Supplemental contract of nominees of shares, .5. 

Transfer of shares, 228, 241, 242. 

Legatees to, 241. 

Mortgages &c., 224, 228. 

Share in colonial register, 50, 244. / 

Penalty for setting forth instrument incorrectly stamped, 212. 

Entering document without paying, 222. 

Public companies, additional fees, 121. < 

Registrar of Companies will not receive for registration document 
improperly stamped, 222. , 

Spoiled stamps may be allowed for, 226. 

Tables of, 225, 228, 229. 

See also under vaiious headings. 


STANNARIES, 229, 230. ' 

Cost book system, companies in, are worked undei, 230. 4 

Court of, duties of, now discharged by Cornish County Courts, 230. 

More than twenty persons may work mines in, as partnership, 
115, 11Q, 175, 22Q, 230. 

Preferential payments, 170. 

Two or more companies in liquidation, 230. 

Winding up, of, 230. 

STATEMENT IN FORM Ob' BALANCE SHEET, 231, 232. 

Exemption of assurance companies, 232. 

Foreign and colonial companies to lilf, 104, ,232. 

IIow property, plant, &e , should be shown, 231, 232. 

Included in annual return bv public company, ij, 185, 231. 

Particulars given in,. 231, 232. 

Private company need not file, 173, 231. 

Statement of profit and loss need not be set out, 232. 


STATEMENT IN LIEU OF PROSPECTUS, 230, 231. 

Commission paid on shares must be shown, 52. 

Companies without share capital must file, 231 
Contracts referred to in, 231. t 

Restriction on variation of, S 9 , 231. , f 

Conversion of private company into public In filing of, 173, 231. 
Directors, ^r agents, imVst sign, 231. « 

Piling of, before allotment b\ public company, 51, 231. 

Private company need’ not file, 172. 1 , u 

Public .companies not issuing prospectus „ on formation must 'file, 1S5 

230, ' , 

STATUTES RUFFE P ED TO r ", 

Anzac (Restriction on Trade Use of Word) Act’, 191b, s, 1 , 157. * « 

Assurance CompanP^. Act, 1909, 22, *26 19 , 103 ^ s 1 , 14b ; s. 19 , 198 ; s. 7 ^ 227. 

Bank Charter 1 Act. 1844, 30 , , 

Bankruptcy and Deed£ of Arrangement Act, 1913, s. 24 , { 250. 

Bankruptcy Act, 1914, s 1 ? 7 , 250. • . 

Bankruptcy (St- tland) Act, 185b, 256. 

Bills of Exchange Act. 1882, a 26 ( 1 ), 33. 

Bodies Corporate /Joint Tenancy) Act, i8yo, c 27. 
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Statutes Rrhrkred To— continued. 

British Ships (Transfer Restriction) Acts, fyi 5 and 1910, 142 
Companies A^t, 1862, 18 , 53 ; 144 ; 237 ,251 - 

Companies Act, 1900, a 7 , 166. 

Companies Act, 1913, 1, ia , 115, 140, 171 
Companies Acts, 1862 to 1908, 1. 

Companies Acts, 1908 to 1917, 21 , 53. 

Companies (Consolidation) Act, 1908, uhique. 

Companies (Foreign Interests) Act, 1917, 1, 18, a 1 ( 4 ), 19, 115 
Companies (Particulars as to Directois) Act, 1917, 1 , 2 , r 3 , \ 2 (1), 21 , 5 8, 78 , 

» 2 (2) 78 ; 81 ; s. 1, 81 ; 5 1, 97 , sa. 1 and 2(1), 97, 5 2 (2), 101 5 2 (2 ),’iis ’ 
159 :^ 2 ( 2 ), tfo; 198. U 

• Companies Clauses (Consolidation) Act, 1845, 24 
Conveyancing Act, 1881, 150. 

Customs and Inland Revenue Act, 1888, 227. 

Dentists' ^ct, 1921, 157. 

Electric Lighting Act, 1909, s 19 , 6. 

Employers' Liability Insurance Companies Act, 1907, 22 
Finance Act, 1^94, 5. 40 , 75 

Finance Act, *11*99, 5 9 # 5 /a 9 , 9, s 10 ( 2 ), 34, s 10, 35; s 8, 39, 5. 7 , 99 » 
s. 7 , 119; s 7 , 123, 5. 4 ( 1 ), 214 • 

Finance Act, 1907,* 10 , 3^, s 9 , 183, s 7 , 223 

Finailfce ^cts (1909-J910), 1910, a. 73 , 8, 5 78 , 74, a 73 , 191 , a. 78 , 21 j, 221, 
s. 74 , 242; 243 
Finance Act, 1911, s. 13 , 224 

* Finance Act, 1918, 5 38 , 34; 5. 38 , 35 

Finance Act, 1920, 5 38 , 74, a. 39 , rr9, s 39 , 123, 191 , s 35 , 2ir, 221 
Finance Act, 1922, 5 21 , 

Forgery Act, 1913, s 9 , 69 , a. 18 , 107, ss. 1 , 2 , 7 , ro8 , a 9 , 108, s 9 , 212. 
Geneva Convention Act, 1911, 138 
Interpretation Act, 1H89, s 19 , 1 17 
Industrial Assurance Act, 1923, 25. 26, 141 

Industrial and Provident Societies Act, 1803, s 5 ( 5 ), 129, a 5 ( 5 ), 158 
joint Stock Companies Act, 184], 115 
Joint Stock Companies Atts, 185^-1857, 5 3, 251 
Life Assurance Companies Acts, 1870 to 1872, 22, Appendix 
( * Limited Partnerships Act, 1907, 3, 56 
Lloyds Act, 1911,^5 
Moneylenders Act, 1900, 30, t 48 
Moneylenders Act, 1911, s. 2 , 148; s 2 , 157 
Marked Women’s Property Act, 1882, a. 7 , 138 
Mortgage Debenture Act, 1885, 144. 

National Insurance Act, 1911, 182, s 110 
Perjury Act, 1911, s. 17 , Appendix 

Preferential Payments 111 Bankruptcy Amendment Act, 1897, 1 
Prevention of Corruption Act, 1906, 53; 208 • 

Public ^Trustee Act, tyo6, s 11 , 247 
Railway Companies Arbitration Act, 1850, r3 

Registration of Business I'Jamcs Act, 1910, 2, a • 18 ( 1 ), 78, 10.^, 190 

Revenue Act, 1903, s 7 , 74 ; a'. 5 , 99, a 5 , 123 

Revenue ALt, 1909, s 8, 5,*s 9 , 9 * # • 

Revenue, Friendly Societies and National Debt Act, 1882, a 11 , 30 

Scots Parliament, Statute or, 1698, (Blank Bond#«tnd T rus ^s Acts), c 25 73 
Stamp Act, 1891, Sch and s 79 , 5 , a 59 ( 1 ), 5 , s. 59 ( 3 ), 7 , *ch., 8 , s 59 ( 0 ), 8 , 
Sch.,9; Sch, 34, sa 32 and 33 , 34* aa 34 , 37 # and* 38 , 35. a 35 , 35, 73 

Sch.* 74, 5. 1 #I 2 , 99, s 112 , 119; Sfch , 121; s 17, ,209 -•Sch , 211 ; s 107 

% anti Scbii 214; 221 ;*ss 17 , 1 €, 5 , 16 , 14 , 15 , 222, s 56 , 2«j , Sch , 224, 
ss.^ 3 , 86, anti 122 , 239, $. 15 % 24^, Sch , 242 , W 7 , 244 
Trade Union Act, 1871, 1^2; 238;? 5 , 238 • 

l*rade«Union Acr Amendment Act, 1876, s, 7f 22 , a» 16 , 142, s 16 , 237. 

•Trade Union Ac$ 1913, 23^ 

Tracing with tne Eneifly Acts, 1914 to 1916, 127* 

Trjdifig with 4 he Enemy Amendment Acts, /91T t0 I 9 1 ^- 
'^radingnwith* the Enemf Amendment Act, 1918, s^l, ^1 
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Statutes Referred To — continued . 

Trading with the Enemy Amendment Act, T918. 3 (2), 31 , s 13, 31 ; 5 . 2 (3), 

127 r 

Trustee Savings Bank Act, 1863, 250 
Unemployment Insurance Act, 1920, 168. 

Workmen’s Compensation Act, 1906, 168 , 170. 

Workmen’s Compensation Act, 1923. s - 19 , l 6 8 . 

STATUTORY DECLARATION 

Before certificate of incorporation issued, 45, 118. 

Before trading; certificate issued, 51, 173 
With memorandum of charge, 1=53. 

STATUTORY MEETING, 232 to 234. 

Adjournment of, 234. 

Annual return, when not required after, 234. 

Auditors, first, may be appointed by the directors before, 27. 

Company must hold, 138, 232. 

Companies limited by guarantee not requited to hold, 234 

Contract referred to in prospectus may not be varied except at, 182, 234. 

Failure to hold, ground for winding up, 234. 

Petition on, 234. 

Shareholder, only a, may present, 234. 

Irregular allotments of shares voidable within one month after, 234. 
Liberty of discussion at, 234. 

List of members to be exhibited at, 233, 234. 

Penalty for default in holding, 234. 

Report to be sent to members before meeting, 233. 

Resolutions not to be passed at. without notice, 23]. 

Time when, to be held, 138, 23 2, 233. 

Unlimited company not required to hold, 231. 

STATUTORY REPORT : 

Certification of, 234, 233 

Copy of, sent to members and debenture holders, 173, 185, 233 
Piling of, 96, 233, 234. 

Not filing, ground for winding up company, 234. 

Particulars to be stated in, 233. 

Private company need not circulate or file, 173, 233. 

STOCK, 235. 

Definition of, 23s. 

Power of company to convert shares into, to, 63, 235. 

Re-conversion of, into shares, 10, 63, 99, 23^ 

STOCK-IN -1 RAPE : Charge ‘■on, 66 

SUBDIVISION- OF .SHARES, 235- 

Copies of Memorandum, subsequently issued' must be in accordant with 
the alto rat i‘o ( n, 235. 

Penalty for default, 235. 

Guarantee company has no power of, 235. t 

Power for c , must tVe contained in Articles, 10, 235. 

If not, Articles must be first altered bv special resolution, 10, 235.’ 

* (t '• o 

SUBSCRIBERS TO MEMORANDUM, 236, 237. 

Corporations may be, but ^heir names must, be .additional, 117, 236. • 

Each subscribe**, must . 4 Late opposite his name the number of shares he 
agrees to take, 117, 236. 

Foreigners mqy be, 2$o. 
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Suiisckibkms *ro Mkmokandum — continued . 

Married womei? may be, 117, 138, 236. * 

Minors should not be, 117, 23O. 

Names and addresses of, to be stated, 237. 

When entered in raster of members, 13c;, 2<n, 236. 

Of incorporated company after issue of certification of mcorpoiation 
form a corporate bod>, 45. 

Ot private compam, minimum number of, 1J2, 230. 

( Jf public company, minimum number of, 142, 23O. 

• • , 

SjyPKR-TA^I: Wheia payable in respect of bonus shares, }|. 

TABUK A? 237. 

When applicable, 16, 237. 

Where applicable wholly or m pait a cop\ should be attached to 
* Memorandum ^tnd Articles, 237. 

• # • *» 

TRADE UNION, 237, 238. 

Cannot be wound nip undyr Companies Acts. 238. 

Dcfiititio^ ol, 237, # 238. 

May not be registered under Companies Acts, 142, 23*8. 

• 

TRADING CERTIFICATE : 

Borrowing before, issued, 38, 31. 

Conclusive evidence that company entitled to commence business, 31. 
Definition of, si. 

Makes provisional contracts binding, 51, 59 

Necessary m case of pdblic companies, including associations not for profit, 
companies limited bv guarantee, and unlimited companies, 51. 
•penalty for commencing business befoie entitled to do so, 31. 
Requirements of Act before issue of, 50, 31. 

Unnecessary for private company, 31. 

• 

• * 

TRANSFER BY WAY OF MORTGAGE. 238, 239 
Duty on, if loan disclosed, 238. 

By wliv of security, stamp 011, 238. 

When two deeds required, 234. 

TRANSFER Ob' DEBENTURES, 239 

Conferring charge on freehold or leasehold property to fie under seal, 239. 
Debeiigin** to be ready within two months after, 239. 

Not containing a charge, 239. 

Payable to bearer, 239. # 

Stamp duty on, 238, 239. 

• To nominee, 239. * 

* 

TRANSFER Ob' SHARKS, 240 to 214. 

Adjudication stamp, 242, 9 243, 244. 

Blank, 2^2 . • f t 

By exaeutofia or administrators, *03, 24 r, 213, 214, 245. 

By trustee in b;*ikruptc_f, 32, 33 % 24^. m 

(•alls, subject to, 241. * 

Colonial RegistiA, in, 50, 2jp 
• Duty on, # sof 244. « 

Execution of instrunfint of, 2 
In # winding 240, 260? 

LuuatioameiAber, of, 24!). a . 
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Members at liberty to make/ 240. 

Private comfany, of, 171, 240. 

Procautions as to stamping, 242, 243, 244. 

Rectification of register on, 193. 

Registration of, at request of transferor, 203, 241. 

Share certificates, when to be ready, 241. 

Stamp duty on, 228, 242, 243, 244. 

Time for stamping, 242. 

If executed abroad, 242. 

To increase voting power, 254. 

When ad valorem duties payable, 228, 242, 243. f 
When deed stamp payable, 243. 

TRANSMISSION OF SHARKS, 244 to 246. 

Bankrupt or lunatic member, 32, 246. 

Executors or administrators may be registered 'as holders, 245, 246. 

Stamp on agreement, 246. r 

Joint holders, 246. 1 

Shares transferred to legatee or purchaser, 245. 

Upon death of member, 50, 244. f 


TRUST, 246, 247 - 

No notice of, to be entered in register, 201, 246. 

Restriction does not apply to Public Trustee, 247. 

TRUST DEED, 247, 248. 

Copies of, 247. 

Fees for, 247, 2-) 8 
Debentures secured bv, 66, 247. 

Meetings of holders of debentures to modify terms of security, 247. 
. Stamp on, 248. 

Deed securing debenture stock, 248. 


UNLIMITED COMPANY, 248 to 250. 

Alteration of Articles, 249. 

Of part of Memorandum, 18, 249. 

Articles of, 16, 18, 249. 

Corporation profits tax, not payable by, 248. 

Increase of capital by, 124, 249. 

Kinds of registers and forms to be kept, 36, 37, 250. 

Liability of members of, 248. 

Not affected by 1 e-registration as to liabilities incurred before, 250. 
Memorandum of Association of, 145. 

Re-registration of, as limited company, 250. 

1 May increase capital on, 250. 

Provide for reserve liability, 250. 

Returnc of, 4, 2.J0. 

c. ~ 

UNREGISTERED < COMPANY, 2#>, 251. 

Contributofies ib, 25T. 

Definition of, 250. 

Limited partnership, 250. 

Trustee savings bank, 250^ 

Winding up of, 115)" 250, 25T. 

See also Iukgat, AsSQfiViONS. 

v,-. 

UNSOUND MIND Vacation of office by director of, 87. 
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VENDORS, ?.si, 25,2. , 

Company sub-purchaser, names of original, to be stated iv prospectus, ».». 
Definition of, 2 s * » 252. 

Particulars relating to, to^be stated in prospectus, 178, 231 

VOTES, 252 to 253. 

At general meetings, 112, 219, as2, 233. 

At meetings of creditors or contributors in winding up, 131, 132, ip, 233. 
lly proxv^ 131, 132, 182 to j8_}, 232, 233. 

Casting •nte of itiairman, 48, 8p 131, 233 
Directors* on contracts in which interested, 233. 

Directors may not allot to themselves shares to secure continuing 
vote, 25 p 

Shares may be acquired by transfer, 23] 

Of joyit holders, 127, 128. 

Of members, 'j’hen 110 ‘regulations, 112, 233. 

On, a poll, 4J, 232, '.ftX. 

O11 show of hands, 23*. 

Persons in arrear m pavmynt of calls, may lose, 2,3 j. 

Rights ol shareholders as 4 o, 232 to 235. 

Transfer %>f shares # to increase voting power, 233, 23 }. 

Sometimes restricted by Articles, 23}. 

• Trustee in bankruptey of, 32. 

When chairman’s declaration as to, comlusivc, 4b, 92, 217, 233. 

When extraordinary resolution submitted, 91, 92, 233 

When more than one class, to be stated in piospietus, 178, 231. 

When special resolution submitted, 21 ], 217, 218, 233. 

WAGES : When preferential, ibS. 

WINDING UP BY THE COURT, #2^7. 

Appointment of liquidator, 137. 

• ‘Assurance companies, 24. 

Bocks, disposal of, 38. 

Date of commencement of, 109, ib8, ibq. 

Inspection of b\ creditor, 37. 

Meetings in, 63, 237. 

Order for, stops Statute of limitations running, (>3. 

Petition by contributory for, b>, 233. 

Creditor for, 65, 253. 

When company liable to. 237. 

• . 

iTNDING UP GENERALLY, 233 to 237 # 

Bankruptcy Rules must fie observed in, 23b. * 

Commissioners for the purposes of taking^ evidence i#, and their 
0 powers, 236, 237. « 

Company mav*be struck otf register if returns # not mad^ 7 h 
Contributories in, bo to 63, 233. 

Different modes of, 233. * 9 • *• 

Floating ^charge created within three months of, 68, 233. 

Igdustflal ar*l Provident •Societies, 123. * 

Preferential payments in, T35, to»i7o. 

Stay of proceedings in, *237 

registered companies, 113, 250, 231- 1 

^Vhat debts ad^nftsible to proof in, T34, 25b.* 

See alfo Liquidator. 0 

t • ' » 

wbnding It subject to •Supervision op this court, 25s. 
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WINDING UP VOLUNTARILY, 258 to 261. 

Books, disposal of, 261. 

Consequences of liquidation, 259, 260, 

Costs and charges payable out of assets, 261. 
Extraordinary resolution, 259. * 

Must be printed and registered, 259. 

Must be inserted ill Cazette, 259. 
Liquidator, 260, 261. 

Cannot act after dissolution, 261. 

Must prepare account, 260. 

Remuneration of, 261. 

Meetings in, 64, 260. 

Property not disposed of belongs to Crown, 261. 
Return to be filed, 260. 

Special resolution, 258. 

Must be printed and registered, 259. 

Must be inserted in Gazette, 259. 

Quorum necessary, 259. 

When invalid, 259. 


YEAR, means calendar year, 262 



Incorporation of Companies. 


In the United Kingdom. 

J ORDAN A SONS, LIMITED, render assistance in all matters 
# con»ected ^ T ith the Formation, Management, and Winding Up 
^of Companies. The large practical experience of the Directors 
enables* tjiem to be of service to Solicitors and others in the 
supervision, printing, and registration of Memorandums and 
Articles of Association, Agreements, Prospectuses, Reports, 
Debentures, ftYust jfteeds, Ac. 

# A11 paper! put <nto their hands for printing are attended 
to with the utmost car^ and expedition, and in conformity with 
the feqi^rements# of the Companies Acts and the Registrar of 
Joint Stock Companies. 

* Memorandums and Articles of Association and other Documents 
sent to Jordans to he stamped and registered in England, 
Scotland, Ireland or elsewhere, receive immediate attention, and 
the Certificates of Incorporation are obtained and forwarded as 
soon as issued. 


* In British Dominions and Foreign 

Countries. 

* Jordan A Soitfs, Limitkd, have Agents in all parts of the 
world and undertake the Incorporation of Companies in the 
Colonies f and in Foreign Countries. They will be happy to 
furnish inclusive estimates of the costs. 

•In many Colonial and other Countries it is necessary for 
Companies incorporated in the United Kingdom to register certain 
particular| or obtain a Licence within a specifier? period from 
the dafc) of commencing to carry on business in that country. 
Jordans carry through # such registrations or obtain^ the grant 
of Licences as may be required. ^ # * 

• — — • 

0 JORDAN & SONS, LIMITED,’ 


Company Registration Agents, Printers, PubiisRers,^ anc^ Stationers, 

• 1*16 ifo J18 CHANCEpY LAN& W.C. 2, 

• • Telephone. HoAokn 4J4 ( I wo lines), » 


. Abroad street place, *e.c. 2. 

• # * T«lcj#ione. LoNOON Wai L 27-jp _ 

Established 1863. * Bankers s WeetminstOTBank, Temple Bar. 
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DRAFT FORMS 

OF 

Memorandums and Articles of Association 

SETTLED BY 

D. G. HEMMANT, of the Inner Temple. 

These Forms, which are revised by Mr. Hemmant from time to t*ime, are _ 
used by Solicitors in all parts of the British Isles and the Colonies. 

The Printing Charges are calculated on a reduced scale If any one of then Forms 
Is adopted and the Printing Is entrusted to JORDAN A SONS, LIMITED. 


Form A.— Suitable for Public Companies generally. 

Containing a comprehensive Memorandum of Association and 
a complete set of Special Articles superseding Table A. 

Price 3s. 6d. Postage 5d. 

Form B.— Suitable for small Public Companies. 

Containing a comprehensive Memorandum of Association and 
a set of Articles for use where Table A is adopted with 
modifications. A copy of Table A accompanies this Form. 

Price 2s. 6d. Postage 4d. 

Form C.— For use by large Private Companies. 

Containing a comprehensive Memorandum of Association and 
a complete set of Special Articles superseding Table A. 

Price 3s. 6d. Postage 5d. 

Form D.— For use by smali Private Companies. 

Containing a comprehensive Memorandum of Association and* 
a set of Articles adopting Table A with modifications. A 
copy of Table A accompanies this Form. 

Price 2s. 6d. Po dage 4d. 

These Forms are not intended for registration, but for use as Drafts 
from which, after settlement, to print copies for signature by the Subscribers, 
and for supplying to Members in compliance with Section 18 of The 
Companies (Consolidation) Act, 1908. 

The Memorandum of Association in each Form comprises all ''he Objects 
Clauses usually required by a Trading Company, and the addition of a principal 
Objects Clause setting out |.he business of the proposed Company, in most 
cases, is alone 1 necessary. 

The Articles of Association in Forms B and D are inter ded to be 
supplementary to, and in part in substitution for, the provisions of Tab(e A, 
a copy of which is h oun d ip with each Form or reference. 

The Drafts are printed on one side of the paper, in a form convenient 
for revision and seKdemrnt, and, >yhere necessary, Explanatory Notes are 
added. A Tal !e c c Stamp Duties and Fees payable on Registration of 
Companies 'is included. 1 ' • 

116 to 118 CHANCERY LANE, LONDON, W.C. 2* 

and 13 B.HOAD STREET PLACE, E.O. it. 
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DUTIES AND FEES 

To be paid on 

INCORPORATION OF COMPANIES 

#* Having a Share Capital. 


T HE following Table indicates the Duties and Fees payable on 
Registration of Private Companies havixc a Share CahtnIj 
and governed by Special Articles of Association. In the total 
are # included, the |)eed Stamps of 10s. each payable on the 
Memorandum and Articles and the Fee S tarn j is of ;>s. which have 
to be impressed oti the Reticles and on the following documents, 
the t#tal # amountyig to £2: — Notice of Situation of Registered 
Office (Form No. 4) ; Particulars Respecting Directors (Form 
«No. 9a) ; Declaration of Compliance with the Requirements of 
The Companies (Consolidation) Act, 1908 (Form No. 41) : — 


Nominal 

Ad Valorem Duty 

Fee Stn 

mp on 



Shark 

on Statement of 

Memorandum 



Capita, i/. 

Capital. 

of Awjociation. 


, Vl.K, 

£100 

£1 

0 

£2 

0 


£5 0 

250 

3 

0 

2 

0 


7 0 

500 

5 

0 

2 

0 


9 0 

1,000 

1.0 

0 .. 

2 

0 


14 0 

1,500 

15 

0 

2 

0 


19 0 

*2,000 

20 

0 

2 

0 


24 0 

3,000 . . , 

' 30 

0 

3 

0 


35 0 

4,000 

40 

0 

4 

0 


46 0 

5,000, 

50 

0 

5 

0 


57 0 

fc.OOO 

60 

0 

5 

5 


67 5 

7,000 

70 

0 

5 

10 


77 10 

8,000 

80 

0 

5 

15 


87 15 

9,000 

90 

0 

6 

0 


• 

00 

o 

10,000 • 

100 

0 

6 

5 


108 5 

n.d&o 

• 110 

0 

6 

10 


118 10 

12,000 

12<; 

0 

6 

IS 


,128 15 

13,000 

130 

0 

7 

0 


139 0 

14,000 \ .. 

140 1 

*0 

7 

5* 

. . • 

P49 5 

#5,000 

150 »0 

7 

10, 


159 10 

16,000 

160 

0 

7 

15 

* . . 

* 169 15 

17,000 

170 0 • 

8 

o . 

A 

180 0 

18,000 

180 

0 

* 8 

5 

t 

• 190 5 

19,dD0 ** 

• 

190; 

— 

0 

A 

8 

• 

10 

99 

20t> 10 

• — 


i : A - . 

,ll6 to 118*,CHANCERY LANE,* LONDON, W.C. 2. 

and 13 •BROAD STREET PLAtjEf E.C. 2 , 

• ^ 



JORDAN & SONS, LIMITED, 


Duties and F&es &c. — continued. 


Nomina i. 

Shark 

Capital. 

Ad Valorem Duty 
on Statement of 
Capital. 


Fee Stamp on 
Memorandum 
of Association 

Total Doty 

AND FEKS. 

£20,000 

£200 

0 


£8 

15 

£210 15 

25,000 

250 

0 


10 

0 

262 0 

30,000 

300 

0 


11 

5 

313 5 

35,000 

350 

0 


12 

10 

364 10 

40,000 

400 

0 


13 

15 c 

'^5 15 

45,000 

450 

0 


15 

0 

467 0 

50,000 

500 

0 


16 

5 

,51$ 5 

60,000 

600 

0 


18 

15 

620 15 

70,000 

700 

0 


21 

5 

723 5 

75,000 

750 

0 


22 

10v 

774 i0 

80,000 

800 

0 


23 15 h .. 

\ 825 15 o 

90,000 

900 

0 


26 

5 4 

928 5 

100,000 

1,000 

0 


28 

15 

1,030 15 

150,000 

1,500 

0 


3 1 9 

5 i . 

1.533 .5 

200,000 

2,000 

0 


33 

15 1 . 

2,035 15 

250,000 

2,500 

0 


36 

5 

2,538 5 

300,000 

3,000 

0 


38 

15 

3,040 15 

350,000 

3,500 

0 


41 

5 

3,543 5 

400,000 

4,000 

0 


43 

15 

4,045 15 

450,000 

4,500 

0 


46 

5 

4,548 5 

500,000 

5,000 

0 


48 

15 

5,050 15 

525,000 

5,250 

0 


50 

0 

5,302 0 

600,000 

6,000 

0 


50 

0 

6,052 0 

700,000 

7,000 

0 


, 50 

0 

7,052 0 

800,000 

8,000 

0 


50 

0 

8,052 0 

900,000 

9,000 

0 


50 

o t . 

9,052 6 

1,000,000 

10,000 

0 


50 

0 

10,052 0 


And so on at the rate of £1 further Capital Duty for every 
additional £100 or fraction thereof. £50 is the maxiVnum Fee 
Stamp imposed on the Memorandum of Association. 


Public Companies. — In the case of Public Companies 
the folio wing r further documents are required, a 5s. Fee Stamp 
being payable on each : — ° 

Consent to Act as Director (Form No. 42) ; Contract by 
Directors to Take Qualification Shares, when not signed 
for in Memorandum (Form No. 42a) ; List pf Persons 
who l li{\ve Consented to be Directors (Form No. 43) ; 
* Prospectus <9r Statement in L\eu of Prospectus (Form 
No.V55).‘ Where the Directors’ Qualification is Shares 
to the°°valfle of £5 or more, v 'the* Contract to Take them 
t requires a Stamp of 6d. ,in respect of each ^pignafure. 

■ . * r 7 t *7 7~ 
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JORDAN & SONS, LIMITED, 


DRAFT F0?MS OF TRUST DEEDS 

FOR SECURING 

Issues of Debentures and Debenture Stock 

SETTLED HY 

D.*G. HEMMANT, of the Inner Temple. 

T HESE Forms have been prepared to save Solicitors the tremble involved 
in preparing the documents. They have been used by Solicitors for 
irfany years, and 4iave been found to effect considerable 'conomy in 
time and labo^A There are two Forms:— 

FORM A.- 'fttUST bEED for securing an Issue of DEBENTURES, 

41 pages; ; 

FORM #B —TRUST DEED for securing an Issue of DEBENTURE 
STOCK, 38 pages. 

• Both Forms are very full, and have been prepaied so as to be easy of 
adaptation to the various circumstances attaching to the property forming 
the security offered by the Company or other body issuing the Debentures or 
Debenture Stock. 

The Draft Forms are printed on azure-laid foolscap, on one side of the 
paner only and Tables of the Stamp Duties and Fees pa i able on Mortgages 
and Debentures (to Bearer and to Registered Holder), on issues of Debentuie 
gtock, and on Registration and Transfers of the various documents are given. 
tfhc price oj pie Form * ts &». (id. each ; puxfaye 5d. 


LIQUIDATION OF COMPANIES. 

London Costs of the Liquidation. 

TN cases of Voluntary Liquidation Jordan & Sons, Limited, furnish inclusive 
1 estimates of the costs of the necessary London business of the \V indmg 
Dp. Such estimates include supplying the Forms of Notices convening 
the various Meetings of Shareholders and Creditors and General ami Special 
Forms of Proxy required to bo forwarded to creditors by the Liquidator 
printing, stamping, ami registering the Special t»r Extraordimy-y Resolution 
to Wind Up, filing Notice of Appointment otMhe Liquidator, advertising tbe 
Resolutions >nd Notices to Cieditors in the qaz'IU* ami other 

Nov^oapers lodging tho Linuidator’s periodical Accounts, advu # tising the 
Notice calling tho Final Meeting, registering the Aiquirwl Keturn ' 
that the Meeting has been duly held, and printing amt filing Hie Lxtiaoidmary 
Resolution as to the dispolal 6f the bo^ks and ne Jo unto. ^ 

See gl*o Ust ot* Winding-Up F^rms, p. xix. 1 

_! r • y — ^ » •• -- 
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VI 


JORDAN <fi SONS, LIMITED, 


Searches and Offi.ce Copies. 

J ORDAN & SONS, Limited, give prompt attention to Instructions 
to obtain information, Office Copies, Certificates, &c., from 
the various Government Offices specified hereunder. Particular 
attention is paid to Instructions to search the 'Piles of 
Companies at the Companies Registry for particulars of 
Debentures and other registered Charges, and the names 
and addresses of Directors and Shareholders and <number 
of Shares held by them. Reports are fi'rnished by return 
of post. 

COMPANIES REGISTRY (for Certificates of Incorporation, Copies of 
Memorandums and Articles of Association, Summaries of Capital and 
Shares, Lists of Members, Agreements, Special and Extraordinary 
Resolutions, and Particulars as to Mortgages, Debentures, Limited 
Partnerships, &c.). 

BILLS OF SALE REGISTRY (for Bills of Sale, Deeds of Gift, Deeds of 
Arrangement, and Trustees’ Statutory Declarations, Certificates of 
Registration, &e,). 

REGISTRY OF WILLS (for Copies of Wills &o.). 

REGISTRY OF BIRTHS, MARRIAGES, AND DEATHS (for Certificates of 
those events). 

LAND AND MIDDLESEX REGISTRIES (for Serrches as to Incumbrances 
and Registration of Titles, Transfers, Charges, &o.). 

BANKRUPTCY COURT (for Searches as to Dates of Petition and Discharge, 
Trustees, Dividends, &c.). 

PATENT OFFICE (f or Particulars of Inventions and Records of 
Assignments and Licences &c , and Copies of Specifications ) ? 

TRADE MARKS AND DESIGNS REGISTRIES (for Particulars of 
Registered Trade Marks and Designs). 

HOME AND FOREIGN OFFICES (for Certificates of Naturalization and 
Passports). 

ENROLMENT OFFICE (for Copies of Deeds Poll, Disentailing Assurances, 
and other^ Deeds). n J 

FRIENDLY SOCIETIES^ REGISTRY (for Information as to Friendly, 
Industrial, Provident, and Building Societies, and th^ir Returns, 
Alterations of Rules, $c.). *' 

BOARD OF TEfADE (for Information' as to Trustees’ Accounts under Deeds 
of Arrangement, an<L Copies of Recounts). 1 

BUSINESS NAMES REGISTRY (for Searches and Certificates of Registration). 

rr — 
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JORDAN & SONS, LIMITED, 


Registration of Trade Marks 
and Designs. 


J ORDAN & SONS, LIMIT ED, 
place their Trade Marks and 
Designs Registration Department at 
the disposal of Solicitors, Account- 
ants, and Secretaries, and all Owners 
of unregistered Marks, Brands, and 
Designs. They offer experienced and 
skilled assistance in the preparation 
of all necessary Forms, Drawings, 
Photographs, and other- Representa- 
tions of Trade Marks and Designs, 
and they also supply Electros 
and Wood Blocks according to 
requirements. 

So far as Trade Marks arc 
concerned, by entrusting JORDAN 
& SONS, LIMITED, to make a 
preliminary search in the relevant 
(dass or classes, an idea as to the 
registrability of any particular Mark 
•may be obtained. No allowance in respect of the fees paid on 
an application wfiich has been rejected is made, and, frequently, 
as a result of such a preliminary search, the expense of an 
application which, having regard to prior registrations, would 
be bound to prove futile, is saved. 

* Inclusive estimates of costs, based on the result of a preliminary 
search, are furnished. 

In tl># case of Designs a general search through the Registers 
is not permitted, anil the records relating to any particular Design 
may only be referred in certain eireurjstancej?. # 

Particular care and attention are gijpn .to the ^conduct 1)f 
op^sitionJ to the registration of r l rade Marks. # • 

JORDAN •& SONS,*LTMITED, also undertake Jhe renewal of 
the registration of existing Trade Marks and ^Designs, and the 
registration of .new title acquired by assignment, # transmission, 
oj other operation of kw. • * 
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JORDAN & SONS, LIMITED, 


mi 


REGISTERS 

AND ACCOUNT BOOKS 

FOR 

LIMITED COMPANIES AND OTHER CORPOfAfE 
BODIES 

Books of the# Stock 
Rulings of any size can 
be supplied within two 
or three days, and 
Account Books and Re- 
gisters, to meet, special 
requirements are pre- 
pared and printed to 
order at short notice. 
Lettering In gilt with the name 
of the Company &c. at a email 
extra charge. 

Estimates and Drafts of Rulings 
sent free on receipt of particulars. 

[All Book s and Forms conform to The Companies Acts, 1908 to 191 7.] 


No. 


13 

16 

16a 

17 

19 

19a 

19b 

2b 

22 

22a 

22b 

23 


116 to 118 CHANCERY LANE, LONDON, W.C. 2. 
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Foolscap Size, unless otherwise stated " 

Half Bound 
Krd Basil 
( loth Sides 

Whole 
Bound 
Red Basil 

Allotment Book (39 Folios) 

13/- 

23/- 

Agenda Book (238 Pages) 

15/6 

25/6 

Ditto ... ... 

9/6 

— 

Ditto r (478 Pages) 

26/6 

36/6 

Minute Book (190 Pages and Index) 

lf/6 

26/6 

Ditto ... ... ... 

9/6 ' 

— 

Ditto (Quarto) 

7/6 

— 

Ditto (430 Pages and Index) 

26/6 

36/6 

Directors’ Minute Book (190 Pages and Index) 

i 6/6 

26/0 

*Ditto "... . .. 

9/6 


Ditto'' (Quarto) 

7/6 

— 

Ditto e< i ■ (430 images and lode..) 

26/6 

36/6 

c Postage extra in all cases. 

' , , 1 


, 


JORDAN & SONS, 
LIMITED, have a large 
stock of all Registers and 
Account Books required 
by Companies and Cor- 
porations. They are made 
up in four dimensions : 

“ Quarto ” (lOJin. x 8Jin.). 

" Foolscap” (13in. x 9in.). 

“ Deiny ” (15£in. x 10£in.). 

“ Medium ” (17£iu. * 11 £in.) 



JORDAN & SONS, LIMITED, 


25 
25a| 
25b] 

26 
31 

#J 32 

33 

34 


36 


.39 

40 

43 

44 

45 

46 


52 a 

53 

54 
55* 
09 


Registers and Account Books — continued. 


(190 Pages and Index) 
(Quarto) ... 

(430 Pages and Index) . 


General Minute Book 

Ditto 
Ditto 
Ditto 

ftegt|ter of Mfmbers, Alphabetical (46 Folios) .. 

Ditto Ditto (118 Folios) 

* Ditto Ditto (46 Folios), with 

•Register of Transfers 
Register of Members, Alphabetical (70 Folios), with 
# Register of Transfers and Annual List and Summary 
' f° r 7.years * 

, Register Members, Alphabetical (70 Folios), with 
Register of 1'ransfeis, Register of Directors, and 
Annual Ijist and Summary for 7 jears 
Register of Members fftr Clubs, m accontance mth the 
Licensing Act (500 Names) 

Ditto Ditto (KXH) Names) . ... 

Register of Transfers of Shares (39 Folios) 

Register of Members and Share Ledger (78 Accounts) 

Ditto (190 Accounts) 

Ditto (430 Accounts) 

Combined Register, eompiising Applications and Allot- 
ments, Register of Members and Share Ledger, 

and Register of Transfers (166 Accounts) 

Ditto Ditto (380 Accounts) 

Combined Register, comprising^ pplications and Allotments, 
• Register of Members ami Shore Ledger, Register of 
Transfers, Register of Directors, and Annual List and 
Sumrnar>*for7 years (10 Members) Second,, uality, 12/6 


Ditto 

Ditto 

( 30 M e m bers) Secvn d q noli ty , 1 5/- 

JDitfci* 

Ditto 

(50 Members) 

Ditto 

Ditto 

(100 Members) ... 

Ditto 

Ditto 

(200 Moinbers) . . 


Combined Register, comprising Applications and Allotments, 
Register of Members and Share Ledger, Register of» 
transfers, Register of Debentures, Register of Mort- 

* gages and Bftnds, Register of Directors, and Annual 
List and Summary (10 Members) Second quality, 13/6 

Ditto Ditto * (30 Members) Second qnal>ty*lQl6 

Ditto Ditto ^50 Members) Second 21 ^- 

* Ditto Ditto ^100 Members) • ... 

Ditto * Ditto (200 Members) ... * .. .* ., m 

Other sizes made up 40 ogder to meet the requirements 
of Lprge or Small Companies, • * w 

* *0 Pontage, ertra tn 9 all castes. * 


®.ilf Bound 
Red Him) 1 
Sides' 


15/6 
9,6 
7/6 
2C ( 6 
13 - 
19 6 

14,6 


23 6 

26 6 

13 - 
19,6 
13 - 
13 - 
22 - 
35/- 

22 /- 

36/- 


15 ; 6 

19/- 

22 /- 

28/6 

37/6 


17- 

* 20/6 

»/- 

32,4- 

43/- 


116 .to 118. CHANCERY LANE, LqNDON, W.C. 
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ix 


Whole 
Bound 
Red Basil 


25/6 


36/6 

23/- 

29/G 

24/6 


33/6 


36/6 

23/- 

29/6 

23/- 

23/- 

32/- 

45/- 


32/- 

46/- 


25/6 

29/- 

32/- 

38/6 

47/6 


27/- 

30/8 

34/- 

42/- 

53/- 


2 . 



JORDAN & SONS, LIMITED, 


No. 

R OI8TERS AND Accodnt Books — continued. 

Half Bound 
Red Basil 
Cloth Sides 

Whole 
Bound 
Red Basil 

82 

• 

Register of Members, for Guarantee Company (89 Folios) 

13/- 

23/- 

83 

Ditto Ditto (95 Folios) 

19/- 

29/- 

85 

Share Ledger (78 Accounts) 

13/- 

23/- 

86 

Ditto (190 Accounts) 

22/- 

32/- 

87 

Ditto (430 Accounts) 

36/- 1 

45/- 

88 

Annua! List and Summary (80 Names— 10 Returns) bemy 

2o/6 

33 /£" 

88 -v 

Ditto (30 Names— 10 Returns) F'eap 

13/- 

23/- 

89 

Ditto (120 Names — 10 Returns; Demy 

30/- 

40/- 

89a 

Ditto (60 Names— 10 Returns) F'eap 

15/- 

25/- 

90 

Ditto (160 Names— 10 Returns) Demy 

35/-, 

45/- 

90a 

Ditto (120 Names- 10 Returns) F'eap 

18/0 

28/6 

91 

Ditto (200 Names— 10 Returns) Demy 

41/6 

51/6 

91a 

Ditto (180 Names— 10 Returns) F'eap 

23/6 

33/6 

92 

Numerical Register of Shares (numbered 1 to loOO) ^ 


18/6 

30/- 

92 a 

Ditto (numbered 1 to 1C00) 


22/6 ' 

32/6 

93 

Ditto (numbered 1 to 2000) I 


26/6 

36/6 

93a 

Ditto (numbered 1 to 2500) 1 


30/- 

40/- 

94 

Ditto (numbered 1 to 3000) i 


33/6 

43/6 

94a 

Ditto (numbered 1 to 3500) | 


37/6 

47/6 

95 

Ditto (numbered 1 to 4000) 


42/- 

62/- 

96 

Ditto (numbered 1 to 5000) ' 


50/- 

60/- 

106 

Shareholders’ Address Book (78 Pages) 

13/- 

23/- 

107 

Ditto (Alphabetical) 

15/- 

25/- 

112 

Register of Returns of Allotments 

12/- 

22/- 

112a 

Ditto Cloth, 7/6 

— 

— 

115 

Register of Directors or Managers 

12/- 

22 /-r 

116a 

Ditto ... . ... ••• Cloth, 7/6 

— 

— 

118a 

Directors’ Attendance Book .. Quarto, Limp Roan, 9/6 

— 

— 

118b 

Ditto Octavo, ditto 6/6 

— 

•— 

121 

Register of Debentures 

13/- 1 

’ 23/- 

L21a 

Ditto ... .. .. • Cloth, 7/6 

— 


122 

Register of Debenture Holders (with Interest Account at 




foot of each page) 

15'- 

25/— 

123 

Register Of Debentures, with Register of Transfers 

i 8 /- 

25/- 

124 

Register of Transfers of Debentures 

13/1 

23/- 

125 

Register of Debenture Holders (78 Accounts) 

13/- 

23/- 

126 

Dhto (with Register of Transfers 




pf Debentures) .. i 

*16/— 

25/- 

127 

Regjster of Wienture Stock Holders (78 Accounts) 

13/- 

• - 23 /“ 

128 

( Diu^o (with Register of Transfer^) 

15/- 

26/- 

129 

Register of Transfers of Debenture Stopk , 

13/- 

23/- 


, < t Postage extra in all cases. 

i 



* i ' 
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.• JORDAN & SONS. LIMITED, 


Registers and Account Books— continued. 


Half Bound Wholo 
W<etl Basil ! Hound 
Cloth Sides i Red Basil 


148 Register of Mortgages and Bonds (39 Folios) 

148a Ditto (23 Folios) 

161 Dividend Account Book (39 Folios) 

162 Debenture Interest Account Book (39 Folios) 

» 163 Debenture Stock Interest Account Book 

JL60 Regh*t&r of Calls (39 Folios) 

ffo Register of Seals (78 Pages) 

160 Regfstfcr of Documents (39 Folios) 

169 Guard Book, for Transfers, Proxies, &c. .. 

170 * Ditto 

172 Register of Utters Received (92 Pages) ... 

173 ^ Register o£ letters Dispatched (92 Pages) 

178 Transfer C&tificate^Book (39 Folios) 

184 Register of Receipts and Payments (46 Folios) 

187 Visitors’ Book, for Club Pages) 

190 Register of ProBates (39 Folios) 

J91 Register of Insurance Policies Cloth, 7/0 

192 Register of Guests (375 Ku trios) for Hotels, Boarding 

Houses, <fcc. .. . . Cloth Bound, 7/- 

193 Register of Investments (74 Folios) . . Y'cwp Quarto 

196 Petty Cash Book ( special ruling), 94 Folios F’cwp Oblong 

200 Cash Book (95 Folios), double cash ruling ... . . 

201 Ditto (191 Folios), double cash luting 

202 Ditto (95 Folios), double cash ruling Second quality 

202a Ditto (95 Folios), treble cash i ulmg 

203 j Ditto (143 Foliot#), doubt # cash ruling Second quality 

204 | ^ Ditto (191 Folios), double cash tilling Second quality 


^10 j Journal (190 lWs) 
211 1 nit.tr, I 3 RV 


212 

213 

214 
220 
221 ' 
222 
222a1 
223 
22 4 
226 

227 

228 
229 
229a 
234 : 


Ditto (190 Pages) . . Second quality 

Ditto (286 Pages) . Second quality 

•DilU? (382 Pages) .. Second quality 

Ledger, Single (81 Folios and Index), double cash iiilmg,,. 
Ditto (165 Folios and Index), double cash iiilmg 
Ditto (81 Folios and Index), double cash ruling... 

Ditto (81 Folios and Index), sinale cash i tiling . , ^ , 

Dit^o (129 Folios and Index), double cash ruling 

Ditto (165 Folios and Index), double cash tilling 

Ledger, Double (162 Pages an<l Index) 

Ditto (330 Pag*es and Index) ... 1 # 

Ditt^> (162 Pages and Index) Secotu / qiytlity 

Ditt<# (258 Paget and Index) Second quality 

* Ditto (330 Page* and Index) Secoad quality 

Investors' Account Book, comprising Cash Book, Inveaffnenfr 
Ledger and Register of ( Dividends, General Lodger, 
Anyual Summary of Investments, Memoranda, % Addr£ss i 
Bpok an$ InAex .. k .. # (Size of pago 9J" x ^") 1 


| 13/- 

23/- 

Cloth 7/6 ; — 

— 

I 13/- 

23/- 

1 13/- 

23/- 

1 13/- 

23/- 

13/- 

23/- 

, 13/- 

23/- 

: 13/- 

23/- 

21/- 

— 

... Demy 31/ - 

— 

Cloth, 7/6 

— 

Cloth, 7/0 ! — 

— 

, 13/- 

23/- 

i 13/- 

23/- 

16/- 1 

25/- 

18/- j 

m.oh etui 

23/- 


10 /- - 
10 /- | - 
13/- 


23/6 

33/0 


26/6 

33/6 
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13/6 
23/6 
7/6 

7/6 | — 
8/9 - 

10/- I — 

J3/6 23/6 

23/6 | 33/6 
7/6 — 

8/9 - 

10 / 

13/6 
23/6 
7/6 
7/6 
8/9 
H>/- 
13/6 23/6 

•23/6 I 33/6 
7/6 I 
*/ 9 
10 /.- 


24- 

W.C. 2. 



«i JORDAN & SONS, LIMITED, 


Share Certificates 

Specially Printed from Copperplate on Hand-mado 

“ Loan ” paper from engraved plates designed to meet the 
taste of the Company. 

Printed from Letterpress in superior style yj\ Hand- 
made “ Loan ” paper. Book of 25 from 23s. ; 50 from' 26s. 6d:;' 
100 from 33s. \ 

Specimens and Estimates submitted by return of post. 

When asking for Specimens customers are requested to state 
the Nominal Capital of the Company, the classes into which 
it is divided, and the number of Certificates required in ^ach 
class. ' 

BLANK SHARE CERTIFICATES 

FOR SMALL COMPANIES. 

(Single Forms.) 

A superior Blank Form of Share Certificate for Name of 
Company to be written in ; printed from copperplate. 

524. For fully paid Shares. 

525. For partly paid Shares. 

526. For fully paid Ordinary Shares. 

527. For partly paid Ordinary Shares. 

528. For fully paid Preference Shares. 

529. For partly paid Preference Shares. 

2d. each. 

(Bound Forms.) 

The above varieties of superior Blank Share Certificates, 
bound in books of 25, 4s. 6d. ; 50, 9s.; 100, 16s. 6d. 

*524 a. For fully paid Shares. 

525a. For partly paid Shares. 

526a. For fully paid Ordinary Shares. 

( 527^.. Fol- partly paid Ordinary Shares. 

528^ f J^or fully paid Preference Shares. 

529^. f or partly paid Preterence Shareg ^ 

If desireii Wank' Certificates can be supplied ''with the name 
of the Company specially printed. Pi;ice ,ner book of 25, 13s. 6d. ; 
50, 19s. 6d. i 100, 2bs. 

L 1 Postage extra in all cases. 

7if 7 — r 1 - t 
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JORDAN & SONS, LIMITED, 


SEALS 

For Companies, Corporations, and Notaries. 

J ORDAN & SONS, LIMITED, are noted for the high quality 
. of artigtic taste displayed in the Seals designed and 

engraved, by them. 

The/ have exceptional facilities for the rapid execution of 
orders in^this Department, and can supply Seals, where necessary, 
at exceedingly short jiotice. 


XIV 


JORDAN & SONS, LIMITED, 



allowing 
SIX INCHES 
space from centre of die 
to the 

back of Press. 

-Seals Engraved and 
Fitted to this Press 

From <54 73. 6d. 

NOTE.— Price* subject 
to market fluctuations. 
Carriage extra. 

116 to 118 CHANCERY LANE, LONDON, W.C. 2.* , 
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JORDAN & SONS, LIMITED, 



Japanned 
Cases 
for Seals. 


T 


HKSK Cases are for the 


SIZES 

r No. 1 ... 

Length. 
8^ in. 

X 

Width. 
3fc in. 

X 

Depth. 
4f in. 

A. 

26 

d. b 

OF 

No. 2 ... 

10 in. 

X 

4 in. 

X 

5 in. 

... 32 

6 ! 

STOCK 

No. 2a ... 

10 in. 

X 

4 in. 

X 

8 in. 

35 

0 & 
0 E 

SEAL 

No. 3 ... 

12 in. 

X 

4* in. 

X 

6 in. 

... 40 

CASES 1 

INo. 4 ... 

13 in. 

x 

5^ in. 

X 

7* in. 

45 

0 Cj 


the Seals of Companies and 
Corporations from use by 
unauthorised persons, to 
keep the Seals free from 
dust, ami to enable them 
to bo easily carried from 
place to place. They are 
lit ted with two good four- 
lever locks, with duplicate 
keys to each , and aro stocked 
in various sizes. Cases of 
special dimensions can be 
supplied in a few days. 


All 

( Inside 


Brass or Bronze Name Plates. 


Hughes & Lloyd, 

^trlicilor.0, 

I Commissioners for Opths. 


* t 

Skefches and fstimates 'for Engraving Flat oj- Curved Name 
Plates will be submitted on Veceipt of particulars as to 
wording and size of frla?e desirad and a\\y ^petjial Fitting 
• ♦ , , desired. 

• ~ * ,* V J im 
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JORDAN & SONS, LIMITED, 


DEED BOXES. 


The constant -aations of the Metal Market render the publication of 
prices inadvisable) but quotations for any size and style of box will be 
made on request. It is only necessary to quote number, to indicate size, and 
to state whether Lift-up Lid or Fall Front is required. 


LIFT-UP LIDS. 



,11' 


Length. Width. Depth. 
No. 0, 12in. x 8in. x Bin. 
No. 1, 13in. x 9in. x 8in. 
No. 2, 14in. x lOin. x 9in. 


Length. Width. Depth. 
No. 3, 16in. x 12in. x lOin. 
No. 4, 18in. x 13in. x llin. 
No. 8, 20in. x Min. x 12in. 


Length. Width. Depth. 
No. 6, 23in. x 16in. x 14in. 
No. 7, 26in. x 18in. x 16in. 
No. 8, 28in. x 20in. x I7in. 


FALL FRONTS. 



Length. Depth. Height. Length. Depth. T leigH. Length. Depth. Height. 
No. 8, 16in. x 12jn. x?2in. ] No. 8, 20fh. x Min. x 12in. I No. 7, 26in. x I8in. x 18in. 
No.ijlSin^ Mm. x i2in. | No.8a,20in. x l^in. x 14ip. j No.o,28 ; n. x 20‘ a. x 20in. 
^ No. 6, 23in. x l^*a. x ]6i: . 

116 to 118 CHANCERY LANE, LONDON, W.C. 2. 
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COMPLETE LIST OF COMPANY FORMS 

Under The Companies Acts, 1908 to 1 9! 7. 
frinieb nttb ^ubltsijeb &£ 

JORDAN & SONS, LIMITED. 


REQUIRED ON INCORPORATION. 

* Memorandum Jf, Association of Company Limited by Shares. 

(Blank skeleton Form.) 2d. each. 

See also details of lira ft Forme of Memorandum and Articles 
9 t on page ii, * 

„9a. Particulars respecting Directors. 2d. eaoh. 

(Any subsequent change should bo notified on Form 9.) 

14. Notice of Consent to take Name of Existing Company. 

2d. each. 

25. Statement of Nominal Capital. 2d. each. 

41. Declaration of Compliance with The Companies (Consolidation) 

Act. 1908, in respect of matters precedent and incidental to 
• Registration. 2d. each. 

42. Consent to Act as. Director. (For Public Companies only ) 

• 2d. each. 

Jl2a. Contract by Director to Take and Pay for Qualification Shares. 

(For Public ’Companies only.) 2d. each. 

43. List of Persons who have Consented to act as Directors. (For 

0 Public Companies only.) 2d. each. 


* REQUIRED BEFORE COMMENCING BUSINESS. 

4. Notice of Situation of Registered Office. * 2 d. each. 

^A tty subsequent change should be notified on Form No. 6.) 

44. Declaration of Compliance by Company issuing Prospectus. 

„ > 2d. each. 

} » • 

>' 44a, Declaration of Compliance by Company Jling, Statement in Li«i 

Of FrOSpectUS. (Where Prospectus is not issued.)# 2d. each. 

55. * Statement in Lieu oi 1 Prospectus. • # # * #3d - each - 

Pystags extra in all case h. % 

; 

° ^ — “ -» T~ 
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xviii JORDAN & SONS, LIMITED, 


REQUIRED ON APPLICATION AND ALLOTMENT AND 
FOR CALLS ON SHARES. 

45 Return of Allotments— front sheets. 2d. each. 

45a. „ „ „ — continuation Bheets. 2d/ each. 

52. Particulars Of Contract (when Shares allotted otherwise than fo A ^ 

Cash and there is no Agreement in writing). 3d. each. 

58. Statement as to Commission in respect of Shares. 2d. each. 

502. Application for Shares With Receipt attached. Is. dozen'. 

503. Letter of Allotment of Shares, with Reca;i% attained. 2d. each. 

504. Letter of Allotment of Shares, with Receipt att. ched, and impressed 

with Id. stamp (when the nominal value of the Shares allotted 


is under £5). 2d. each. 

505. Letter Of Allotment of Shares, with Receipt attached, and impressed 

wich 6d. stamp (when tho nominal value of the Shares allotted 
is £5 or more). 7d. each. 

506. Notice of Call on Shares, with Receipt. id. each. 

507. Notice of Instalment due on Shares, with Receipt. is. dozen. 

508. Letter of Regret that no Allotment can be made, with Warrant 

attached returning Doposit. . * Id. each. 


REQUIRED IN CONNECTION WITH DEBENTURES. 

A. Draft Form of Trust Deed for securing an issue of Debentures 

— Form A. 3s. 6d. each. 

B. Draft Form of Trust Deed for securing an issue of Debenture 

Stock— Form B. 3s. 6d. each. 

47. Particulars for registration of Mortgage or Charge. • each. 
47a Particulars for registration of a series of Debentures. 

v • • . 2d. each. 

48. Particular . f or registration of a further issue of Debentures in 

Registered Series. 2d. each. 


Postage rxtra in atl cases. 


i 

116 to ri8 CJIAN^ERY LANE, LONDON, W-C. 1. 

and 13 BROAD STREET PUA3E, E.C.L 
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JORDAN & SONS, LIMITED, 


49. Memorsfadum of Satisfaction of Mortgage or Charge. 2d. each 

511. Letter of Allotment; of Debentures, impressed with 6d. stamp, 

with Receipt. 7d. each. 

512. Letter of Allotment of Debenture Stock, impressed with 6d. stamp, 

with Receipt. 7d. each. 

520. .Debenture (Blank Form for Name of Company to be written in 

. % formii^g part of a Series.) 6d. each. 

520a Debenture (Single, printed on hand-made Loan paper.) Is. each. 

521. Application for Debentures, with Receipt attached. Id. each. 

522. 4PPti cation for Debenture Stock. id. each. 

533 k Transfer V Debentures. id. each. 

» * * 

ANNUAL RfcTURIJ OF CAPITAL AND MEMBERS. 

6»I. AnSnal Retflm of Capital and Members (Form E) /or Public 
^ Company ; front sheet and ono continuation sheet. 4d. each. 

6a. Annual Return of Capital and Members (Form E) for Private 

Company ; no continuation sheet. 3d. each. 

6b. Certificate pursuant to Sub-Section 3 of Section 1 of The Companies 
Act, 1913. Id- each - 

8a. List of Members ; continuation sheet for Form E. 2d. each. 

Forms 6 a and Ra are also supplied at the same price on thin paper to admit 
of a duplicate carbon copy being taken. 


3d each. 
2d. each. 
2d. each. 
2d. each. 
2d. each. 
2d. each. 


: * . WINDING-UP FORMS. 

4w. Petition for Winding Up. 

9w. % Affidflvit Verifying Petition. 

9x. Ditto (by Limited Company). 

15. Return of Final Winding-up Meeting. 

39a. Notice of Appointment of Liquidator. 

43w. NttiJe to Settle List of Contributories. 

45w. Certificate of Final Settlement of List, of Contributories. 

» • » 2d. each. 

45x. First Schedule to Certificate 45w. First* Part < 2d. each. 

45y* Ditto. • ^Second Part. 2d. each. 

45z, Second Schedule tfy Certificate 45w. 2d. each. 

• * Postage extra tn all cases. 

t i •_* ^ y ' 

;i6 to 118, CHANCERY* LANE LONDON, W.C. 2. 
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JORDAN & SONS, LIMITED, 


47w. Supplemental List of Contributories. 2d. each. 

48w. Affidavit of Service of Notice on Contributories. 2d. each. 

53w. Notice of Call to be sent to Contributories. 2d. eaoh. 

63. Proof of Debt, General Form. 3d. eaoh. 

80w. Form of General Proxy. id. each. 

81w. Form of Special Proxy. - ’ L eaoh. 

0 

92. Liquidator’s Statement of Receipts and Payments— front Bheets. 

£d. eaoh. 


92a. Ditto— continuation sheets. 2d. each. 

93. Affidavit Verifying Liquidator’s Statement,,. of Account. 2d. each. 

94. Liquidator’s Trading Account— front sheets. 2d. *ach. 

/< e 

( 94a. Ditto — continuation sheets. 2d. each. * 

95. List of Dividends or Composition— fro’.it sheets. 2d,, each. 

95a. Ditto — continuation sheets. 2d. each. 


96. List of Amounts Paid or Payable to Contributories— front sheets. 

2d. each. 


96a. Ditto — continuation sheets. 2d. each. 

113. Extraordinary Resolution to Wind Up. 2d. each. 

113a. Resolution of Creditors. 2d. each. 

114. Notice to Creditors pursuant to Section 188 of The Companies, 

(Consolidation) Act, 1908 (quarto). Id. eaoh. 

115. Ditto. In form for London Gazette. 2d. each. 


116. Notice to Creditors to send in Particulars of* Debts or Claims. 

2d. each. 

117. Notice of Final Winding-up Meeting (to Shareholders) 3 (quaHo). 

Id. each. 

118. Notice of Final Winding-up Meeting (for London Gazette). 

2d. each. 


FORMS FOR USE OF COMPANIES INCORPORATED 
OUTSIDE THE UNITED KINGDOM 


AftD HAVING A F T iACE OF BUSINESS IN THE UNITED KINGDOM 
If. List of, Documents, Presented for Filing. 2d. each. 

2f. Return oi List of Directors. 2d. each. 

( c , Postage extra in all cases. 

( i 

116 to 118 CHANCERY LANE, LONDON, W.C. 2, 
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3f. Return* of Names and Addresses of Persons in the United 
Kingdom Authorised to Accept Service. 2d. eaoh. 

4f. Notice of Alteration in Instrument Constituting Company. 

2d. eaoh. 

5f. Notice of Alteration in List of Directors. 2d. eaoh. 

6f. Notice of Alteration in Names or Addresses of Persons 

• ^q^horised to Accept Service. 2d. each. 

♦Iff. * Statement ot Affairs. 2d. each 

« 

MISCELLANEOUS COMPANY FORMS. 


5. * Notice of Change of Registered Office. 2d. each. 

9. • Copy of ^Register of Directors or Managers. (Filed when any 

change Ai particulars respecting any Director or Manager entered in % 
* Register.) • 2d. each. 

10. Notice of Increase oY Capital. 2d. each. 

11. Notice of Increase in Number of Members-Company Limited 

*• by Guarantee. 2d. each. 

16. Special Resolution, draft form. 2d. each. 

16a. Extraordinary Resolution, draft form. 2d. each. 

26. Statement of Increase of Capital. 2d. each. 

28. Notice of Consolidation, Division, or Conversion of Shares into 
Stock, or of the Reconversion of Stock into Shares. 2d. each. 

46. Report Prior to Statutory Meeting. 2d. each. 

53. .Notice as to Appointment of Receiver or Manager. 2d. each. 

^7. Receiver’s o? ‘Manager’s Abstract of Receipts and Payments. 

2d. each. 


57b pitto. Continuation sheets. 2d. each. 

57a. Notice on Ceasing to Act as Receiver or Manager. 2d. each. 
50& Table A of The Companies (Consolidation) Act, 1908, foolscap 

size. (Also of the Acts of 1862 and 1906.) 6d. each. 

501. Statfunent of Account showing Apportionment o^ Consideration 
tnder Agreement for Sale (for use when Agreements are submitted 
for Adjudication). ^ 3d. each. 

509. Certificate of Registration of Transfer of Sffares in Books i>f 

Company. • •* 0 - * 2d. each. 

513? Balance Rj&eipt. 

514. Transfer of Shares. 

i 

Postage extra m all cases. 


' Id, each. 
Id. each. 


-V 
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515. 

516. 

517a, 

517b 

518. 

519. 
523. 

530. 

531. 

532. 
540. 

504a. 

505a. 

506a. 

509a. 

511a. 

512a. 

513a. 

515. 

517a. 

5l7b. 

524a 

to 

529a. 


Transfer Receipt. id. each. 

Indemnity in respect of Lost or Destroyed Share Certificate. 

3d. each 
2d. each. 
Id. each. 
Id each. 
•«ld. «acK rt 
,2d. each. 
Id. eaoh. 
M. each. 
2d. ^each. 
Id. each. , 


Notice of Dividend, free of tax 
Ditto, less tax 

Notice of Board Meeting (octavo). 

Notice of Statutory General Meeting. 

Model Balance Sheet in accordance with Table A. 

Notice of Ordinary General Meeting. 

Proxy Form, for adhesive stamp. 

Proxy Form, impressed with Id. stamp. 

Notice of Extraordinary General Meeting. 

BOUND COMPANY tfORMS 

Letters Of Allotment of Shares, with Receipts, perforated anc( 
numbered, impressed with Id. Stamps, bound in books of 25, 6s. 6d. ; 
50, 13s.; 100, 25s. 

Ditto. Impressed with 6d. stamps, bound in books of 25, 17s.; 
60, 34s. ; 100, 66s. 6d. 

Notices of Calls on Shares, with Receipts, perforated and numbered, 
bound in books of 25, 4s. 6d. ; 60, 9s. ; 100, 16s. 6d. 

Certificates of Registration of Transfers of Shares in Books of 

Company, perforated and numbered, bound in books of 25, 4s. 6d 
50, 9s. ; 100, 16s. 6d. 

Letters of Allotment of Debentures, with Receipts, perforate and 
numbered, impressed with Gd. stamps, bound in books of 25, 17s. ; 
50, 34s.; 100, 66s. Gd. 

Letters of Allotment of Debenture Stock, perforated and numbered, 
impressed with 6d. stamps, bound in books of 25, 17s! ; 50^ 34s. ; 
100, 66s. Gd. 

Balance Receipts (duplicate form), perforated and numbered, bound 
in books of 25, 4s. Gd. ; 60, 9s. ; 100, 16s. 6d. 

Transfer Receipts (duplicate form), perforated and numbered, bound 
in books of 25, 4s. 6d.; 50, 9s.; 100, 16s. 6d, t 

Notices of Dividend, free of tax, perforated and numbered, bound 
in books o.' 25, 4s. Gd. ; 60, 9s. ; 100, Ids. 6d. 

‘ Dittp less ftix, perforated and numbered, bound ir> J books of 26, 
4s. 6d.^ 50; 9s. ; 100, 16s. 6d. 

Share Certificates (Blank Forms for Name of Company to be written 
in) priutei) from plate, perforated a id numbered, 25, 4s. Gd. ; 60, 9s. ; 
100, JGs. 6d. 

< 1 Pontage extra { n all canes. " 
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JUKUAN & SONS, LIMITED, 
GENERAL LEGAL FORM& 


BILLS OF SALE. 

BS 1. Bill of Sale, Absolute. Gd. each . Os. dozen. 

BS 2. Affidavit to accompany Absolute Bill of Sale id. each; is. dozen. 

BS 3 . Bill of Sale, Conditional. Gd. each ; 6s. dozen. 

Affidavit \o accompany Conditional Bill of Sale. 

Id. oaoh ; Is. dozen. 

BS 5. «Afgdavit of Re-registration 2<i. each; 2s. dozen. 

, BS 6. Consent and Affidavit to enter Satisfaction. 2d. each; 2s. dozen' 

SEEDS OF ARRANGEMENT AND ASSIGNMENT. 

Assignment f2$ Benefit of Creditors— F orm a (General Form). 
v * * 6d. each ; Cs. dozen. 

Assignment for Benefit of Creditors-FoRM b (General Form not % 

• including £easehoh*s) Gd. each ; Os dozen. 

DA 2. Assent of* Creditor to Deed. 2d. each; is. Hd. fiozen. 

« DA 3. Statutory Declaration by Trustee as to Assents of Creditors. 

2d. each; Is. Hd, dozen. 

DA 3a. Notice of Meeting of Creditors to consider dispensing with 
Security by Trustee. 2d. each; is. Hd dozen. 

DA 3b. Notice by Creditor that Security has been dispensed with. 

2d. each; Is. (id. dozen. 

DA 4. Affidavit of Execution by Debtor. 2d. each; is. (id. dozen. 

DA 4*. Affidavit of Execution by Debtors. 2d. each; Is. (id. dozen. 

DA 6. Debtor’s Affidavit. 3d. each ; 2«. Gd. dozen. 

DA 8. Statutory Declaration, by Trustees that Creditors have 

• Dispensed with bis giving Security. 2d. each; is. (id. dozen. 

• DA 9. Prescribed »Bond as to Security to be given by Trustee. 

0 Gd. each ; f>s. dozen. 

DA 10. Cover Note for Security. 2d. each; is. (id. dozen. 

DAall. Certificate by County Court Registrar that Security is given 
by Trustee. 2d. each; is. Hd. dozen. 

DA 12. Order Declaring Deed void or appointing New Trustee. 

. 2d. each; Is. (id dozen. 

DA 13. Statement to Creditors to be sent to each Creditor every six 
jnonths. . 3d. eaAi; 2s. (id. dozen. 

DA 14* Notice to Creditors of Deed of Arrangement. 

2d. each; Is. Hd. dozen. 

DA 16. Trustee’s Account of Receipts and 'Payments. , 

* ^ i 3jjL each; 2s. Gd. d<*en. • 

DA 16a. * DjUo. Contjrination sheets. 3<J. %ch ; ‘la. Gd. dozen. 

DA. 17. Affidavit verifying Trustee’s Account (where jWd executed 

before 1st April, 1914).* 2d. eafcb ; Is. Hd. dozen. 

DA. 18. Affidavit verifying* Trusteed Account (wipre Deed executed 

#* # on aiM after 1st April, 1914). 2d. | 'bac5»; Is. 6d. dozen. 

* • $JPostage\xtra in all cases. 

* A # » , _ 
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. xxiv JORDAN & SONS, LIMITED. 

DA 19. Trainee's Trading Account. 3d. each, 2s. 6d. dozen. 

DA 19a. Ditto. Continuation sheets. 3d. each ; 2s. 6d. dozen. 

DA 20. List of Dividends or Compositions.- 3d. each ; 2s. 6d. dozen. 

DA 20a. Ditto. Continuation Bheets. 3d. each ; 2s. fid. dozen. 

DA 21. Affidavit verifying Trustee's Final Account. 

2d. each ; Is. 6d. dozen. 

DA 22. Application of Trustee to give Security. 2d. each ; 2s. dozen. 

LIMITED PARTNERSHIPS ACT, 1907, FORM'S# 1 
LP 1. Application for Registration of a Limited Partnership^ 

2d. each# 2£ dozen. 

LP 2. Notice of Change in Limited Partnership. 2d. each ; 2s. dozen. . 
LP 3. Statement of the Capital Contributed by Limited Partners. 

2d. e^h; 2s. dozen. 

LP 4. Statement of Increase of Capital. . 2 d. each ; 2s. dozen, 

r LP 5. Notice of Ceasing to be a General Partner and becoming a 
Limited Partner (for London Gazette). '2d. each; 2s. dozen. 

LP 0- Notice of Assignment of Share as Limited Partner (for london 

Gazette) 2d. each ; 2s. dozen. 

NATURALIZATION. 

FORMS UNDER THE BRITISH NATIONALITY AND STATUS OF 
ALIENS ACT, 1914. 

Set A : For use in normal cases, complete with full instructions, and 
comprising 9 documents, 3s. ; post free. 

Set B: For use of British-born Married Woman seeking Readmission to 
British Nationality, completo with full instructions, and comprising 
7 documents, 2s. ; post free. , 

WILL FORMS. 

6d. each. 

W 1. Where property is left to one person absolutely. 

W lb. Where property is left to two or more persons absolutely. 

W 2. Where, after specific legacies, property is left on trust* for 

sale and the proceeds paid to legatees in shares. 

W 3. Where, after specific legacies, the residue is left in trust to 

widow for life, with remainder to children in equal shares. 

W 4. Where, after specific legacies, property is left to widow for 

life, and after her death to children absolutely, the widow 
having use of leasehold house for life. 

W 5 . By married woman, with exercise of power of appointment 
undefr settlement &c. 

Bach of '‘he ahn-'e Form',/ of Will is accompanied by clear instructions as 
to preparation and execution. 

PROBATE 1 FO^MSS, 

AFFIDAVITS. 

P 1. Alterations in Will or Codicil j T erifie^ by Attesting Witness. 

• " 2d, each ; Is. 6 J . dozert. 

P 2. Alteratidns in Will or Codicil verified by Writer. 

t 2d. each ; la. 6du dozen 

Fastcjge^ 'Hra in all ca*?J. ' 



JORDAN & SONS, LIMITED. 


P 3. By Attesting Witness as to due execution of Witl (for defective 

execution or where signature is m Attestation Clause , Double 
Signatures , «$*c.). # 2d. each ; Is. 6d. dozen. 

P 4. By Attesting Witness as to due execution of Will and Reading 

Over (where Will executed by a mark). 2d. each; Is.Gd. dozen. 

2d. each; Is. 6d. dozen. 
2d. each ; Is. 6d. dozen. 


P 5. 
P 6. 


Handwriting of Testator. 

Identity of Executor. 

P 7/ <Cp*lead to notation on Increase of Estate. 

•• * * % 2d. each ; Is. Gd. dozen. 

P 8. Irish Assets, Bond sufficient to cover. 4d. each ; 3s. dozen. 

P 9. Justification of Sureties. 2d. each ; Is. (id dozen. 

*P 10. PTight and Condition and Finding of Will. 2d. each; Is. (id. dozen. 
P n.^earoh^or other Will or Testamentary Papers. 

# # 2d. each ; Is. Gd. dozen. 

# 1 4 * ATTORNEY. 

P 12. Oath for Attorney # of Administrator. 2d. each; is.6d. dozen. 
P 13. # Oflth for Attorney of Executor (Administration with Will*. 

4d. each ; 3s. dozen. 

•P 15. Power of Attorney to take Administration. 

4d. each; 3s. dozen. 

P 16. Power of Attorney to take Administration (with Will). 

4d. each ; 3s, dozen. 

P 17. Power of Attorney to Re-seal Colonial Grant. 

4d. each; 3s. dozen. 

BONDS. 

/p 18. Administration (Intestacy). 2d. each; is. 6d. dozen. 

P 19. Administration (Grant applied for by Creditor). 

* 2d. each ; Is. Gd. dozen. 

JP 20. Administration (with Will). 2d. each ; is. 6d. dozen. 

P 21. Administration (with Will- Grant applied for by Creditor). 

2d. each ; Is. 6d. dozen. 

P 28a. Administration (Letters of Administration issued 

in Northern Ireland) 2d. each; is. Gd. dozen. 

GUARDIAN. 

Oath of Guardian administering for use of Minor (Intestacy). 

^ Gd^each ; 5s. dozen. 

Bond for Guardian (ordinary form). 2d. each ; Is. 6d. dozen. 

Election of Guardian (Intestacy). 2d. each; ls.Gd. dozen. 

Declaration of Estate, required to be filed all applications by 


P 23. 

P 24. 
P 25. 
P 26. 


P 28. 
P 29. 


uurdian. 

* OATHS. 

Administration. t • 

Administration ide bonis non). 

P 30. Administration (\^th Will). * * 

PJ31. Admmiatration (vyith Will, de bonis non). 

P 32. pouhle Probate, jfor when Executor to, 
9 • reserved applies*for OraiM. 


P*33. 


fixecutflrl. 


4d. eael^; 3s. doflfen. 

24 each* ls?6d. dozen. 
* 4d? each ; 3s. dozen. 

2d? •each; Is. 6d. dozen 
*kl. each ^ 3s. dozen. 
om power has been 
2d. ea*h ; Is. 6d. dozen. 
| 2d. each ; Is. 6d, dozen. 


Rqftage extra in* 
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O RE-SEALING COLONIAL GRANTS. 

P 14. Oath for Attorney to Ee-seal Grant. 2d. each; is.6d. dozen. 

P 22. Bond for Re-sealing. 2d. each; is.6d. dozen. 

P 34. Notice of Re-sealing (for insertion in Times). 

2d. each; la. 6d. dozen. 

P 35. Oath to Re-seal Grant. 2d. each; is. 6d. dozen, 

P 35a. Oath to Reseal Letters of Administration 

issued in Northern Ireland 2d. each; is. 6d. dozen. 

RENUNCIATIONS. , ^ o f 

P 36. Administration (and Guardianship, if so). 2d. each; is 6d. dozen. 
P 38. Probate and Administration (with Will). 2d. each; is. 6J. dozen. 

P 39. Probate only. 2d. each ; la, 6d. dozen, 

OTHER PROBATE FORMS. 

P 40. Declaration of Estate required to be filed undf*' ‘Order of Court 
as to presumption of death See. 2d. each ; Is. 6d. dozen. 

P 42. Memorial for Duty-paid Certificate. * 6d. J each ; 5s. dozen. 
P 43. Notice to Creditor for advertising in Gazette &c. 

v 2d, each ; Is. 6dp dozen. 

P 44. Reason for Delay (Certificate). 2d 1 , each; is. 6d. dozen. 

Engrossments, Headed paper for. 2d. each; 2a. dozen/ 

MISCELLANEOUS LEGAL FORMS. 

601. Agreement for Lease of House and Premises for Three Years. 

6d. each. 

602. Agreement to take Furnished Apartments on Weekly, Monthly, 

or other Tenancy. fid. each. 

603. Agreement to take Furnished House with Stables, Garden, &c. 

6d. each. 

604. Partnership Agreement between., Two Persons. is. each. 

605. Partnership Agreement between more than Two Persons. 

, Is. each 

606. Hire Purchase Agreement (on hand-made Loan > is. each. 

607. Apprenticeship Indenture (printed on stout paper). 6d. each. 

608. Power of Attorney. 4d. each,, 4s. dozen, 

608a. Power of Attorney for use of Officers and others serving Abroad. 

Is. ewch. 

609. Banking or Insurance Companies: Half-yearly Return (Form C). 


2d. each. 

610. Bond, o; 1 Guarantee for Payment. u 3d. each. 

611. Clubs : Annual Return of Particulars under The Licensing 

Consolidation Act, 1910. 2d. each. 

612. Dissolution £f Partnership. Declaration and Notice for London 

i Gazette. , 3d. each. 

613. Assignment of Policy of Assurance.** „ * 6d. each. 

614. Mortgage of Polioy of Insurance. * 6d. each. 

615. Deed Poll Changing Surname. 6d. eaoh. 

616. Affidavit of Identity to ajc.jmpany Deed Poll. t 3d. each. 

617. StatutOiy Declaration. , * rid. each. 

Postage extra iif'dll cans. 
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i * ■ * ' 

WORKS ON 

ROMPANY LAW AND PRACTICE ETC. 

^ , PUBLISHED BY 

JQRDAN & SONS, LIMITED. 

COMPANY LAW. 


• Handbook on the Formation, Management, and Winding Up 

of Joint Stock Companies. Thirty-Fifth Edition (11)22). By 
Sir Francis Gork- Browne, M.A , K C , a Master of the Bench of tho 
Inner Temple, Royal 8vo. 15s. net; by post 15s. 9d. 

“ The whole work cannot he too highly pi nisei l . • . not a point is omitted. '’—Law 
Quarterly Semen. 

“That legal classic, ho essential to all Company Secrete ties and to lawyers interested 
m tjjio affairs of joint stock enterprises,” Financial St in. 

“This work has had a lemarkahle and well-deserved success, it ought to ho in every 

-Solicitor’s office."— Law Quarterly Jleneit. 

w “It is a book upon which the Lawyer, tho Company Official, or the La} man alike 
can rely."— Pali Mali Gazette. 

“For the practical use ot auvypc*.ion interested in Companies we douht if any book 
has achieved a higher reputation .' 1 —Lair Tune*. 

* The Secretary’^ Manual on the Law and Practice of Joint Stock 

Companies, with Forms and Precedents. Nineteenth Kdition 
(in preparation). By T. K. Haydon, M.A.., K.C., and Sir Gilhkkt Garnsey, 
^K.B.Ii , F.C A. 7s Od. net : by post 8s. 3d. 

"The Secretary who has digested this veiy readable volume can face his task with 
complete confidence."- Stuck Sxthauifc Gazetft. 

“The careful manner in which the requirements of Secretaries of Companies havo been 
considered sufficiently accounts for the continued popularity ot this work.” -Solicitor* 
Journal. ^ 

The Practice and Procedure relating to the Registration of 
Companies amf tho Filing of Returns, and other documents prescribed by 
The Companies Acts, yj08 to 1917. (In pro ^ration). By A. K. Campukll* 
Taylor, O.B.E., Registrar of Joint Stock Conmamrs. • 

I* 14s. ^et , b% post lilt. 9d. 

T*he CfSmparnilb Acts, *1908 to 1917, wi*h Kjplaiffit^rv • Notes and 
References to Decided Cases. Eighth Edition (liliJC). #y D. G. Hkmmant, 


of the Inner 


Tetnple^|Barfister-at|I^lw. 


% IQf.nct; by post 10s. 9d. 


Tho* annotating* has been well done, and the whole forms concise and clear guide 
t^ tho ^tatntif.’*J^i<iw Timet. ^ f • • 
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Alpe's Law of Stamp Duties on Deeds and other Instruments. 

Eighteenth Edition (1925). By the late E. N. Alpe, of the Solicitor’s 
Department, Inland Revenue, Barriater-at-Law. Revised by A. R. Rudall, 
Bnrrister-at-Law ; with Notes on Practice by Herbert W. Jordan, 
Company Registration Agent. 15s. net ; by post 15s. 9d. 

“ Has established itself as one of the leading authorities on Stamp Law."— The Law 
Quarterly Review. 

“Alpe is an indispensable help to the draftsman."— Solid tori Journal. 

"Owes its popularity to the extreme ease with which the stamp required on any 
narticular document can bo ascertained." — Law Journal. < 

V *» ^ 

Company Law and Practice: an Alphabetical Guide ^thereto. 

Sixteenth Edition (1925). By Herbert W. Jordan, Company Registration 
Agent, and Stanley Borrik, Solicitor. Royal 8vo. 

7s. 6d. net ; by post 8s. 3d. 
"Mr. H HUBERT W. Jordan has more experience of Com pan yjHegistrati^Ahan any other 
man broathing, and is therefore fully qualified to be a guide unto otherc ' — Ftnamiu} Newt. 

“Mr. Jordan is well known as a practical writer upon Company Law /and his handbook 
will supply a real want for the ever-increasing number of lajtoien vwno have to know 
something about companies.” — Law Journal. 

“The admirable arrangement of the book, its clearness and conciseness, .... 
render it one of the most practical works extant on the si bjeet.”— f inancial Time*. t 

“. . . . eloquent testimony to the marked degree of popula -ity that thi. . work has 
attained.’’ —Financier. 

The Students’ Company Law and Practice. (In preparation.) By 
Herbert W. Jordan, Company Registration Agent, and Stanley Borrik, 
Solicitor, Authors of the above. 7s. Od. net ; by post 8s. 3d. 

The Secretary and His Directors. Sixth Edition. (1924). By 
Herbert \V. Jordan and Stanley Borrie, Authors of the above. 

2s. 6d. net; by post 2s. lid. 
11 An able and lucid exposition of their important functions by a past-master in the 
practical business working of the Companies Acts.” — fnve*tor*’ Guardian. 

" Mr. He itimtr W. Jordan has probably done morg to help/dic Secretary and his Directors 
in matters relating to Company Law and Registration than any other authority in the 
country.”— Financier. 

Private Companies: their Utility and the Exemptions they 
Enjoy. Eleventh Edition (1924). By Herbert W. Jordan, Company 
Registration Agent, joint Author of the above. Is. 6d. net; by post ls^J[)d. 

“ Will well repay serious consideration by those interested in this subject."— Scottiih 
Ranker * Magazine. 

How to Form a Company : an Explanation of the Documents filed on 
Incorporation. t and the Principal Statutory Requirements. Sixteenth 
Edition (192-i). By Herbert W. Jordan, Author of the above. 

Is. 6‘\ net ; by pos$ Is. 9d, 
“To those contemplating the formation of a Company this woik will be found of 
invaluable service.” — Financier. <1 a 

Debentures: the phrpetdes they Serve artil How thev a.:e Issued. 

Eleventh Edition \ 1924). By Herbert W. Jordan, Ar^ior of above. 

- c 9 fid ne t. fry post 1 8 ' Qd. 

“What Mr. Hkkbkrt W. Jqkdan does no/ know s/xmt Company Law and Practice is 
not worth troubling abojjc, ancf'to this knuOkltge he adds ^Capacity of lucid exposition.” — 
The Commercial Re^w. <. ; . « 

“ The wor.k is an essential unit of the investor’s Jibrary.”— financial Ne\ 

— (t p * 
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Reminders &or Company Secretaries. Eleventh Editio (1924). An 
, Alphabetical Summary of the principal statutory provisions affecting 
Companies, with a complete list of documents required to be filed. By 
^ Herbert W. Jordan, Author of the above. Is. net ; by post Is 2d. 

Q It is of the utmost practicability and is indispensable to Secretaries . . ." Ftnam mi Xeict. 

Registration and Publication of Directors' Names under the 
Companies (Particulars as to Directors) Act, 1917. Eighth 
• Jidjjior^ (1924). By Hehrrrt W. Jordan, Author of the above. Tlie text 
Act an<| of Tho Registration of Business Names Act, 1916, the 
provisions of which Act are incorporated by reference in the 1917 Act, 

' is flpvej. * Is. vet; by post It. 2d. 

An exhaustive explanation of the new Act, with detailed analysis and examples. 

• 

Convfcfting t a Busijy>ss into a Private Company. Fourth Edition 
(19*4). Herbert W* Jordan, Author of the above. A topical case 
<Sf a tradef^ convening his business into a Company is exemplified. 

Is. net ; by post It. 2d. * 

“ The various point^are elucidated in h short and comprehensive manner,” -Laic Timer. 

“ Agpractical little book, lull oi useful information on an important subject.” Inventors’ 
Guardian. * * ** 

“The hook will be imalmible ” — Yorkshire Ohncrrrr. 
m “The brevity and clearness . . . very strongly recommend this little Handbook to 
business men.”— British Printer, 

“The author succeeds in showing very dearly the effect of a conversion .... No 
point that requires elucidation has been ignored." -Harduarc Trade Journal. 

“It treats the subject in a most thorough iiih inter, and should prove of great value to 
those contemplating conversion.” Draper/ Uecord. 

“This informative handbook will ho giently appreciated hy business men . . . Every 
detail of consequence is explained by Mr. Jordan with the usual conciseness shown m 
all bis books.”— Shoe Trade * Journal, 

“ The book is of inestimable value as an authoritative contribution. ’ - Textile Mercury. 

“ An exceedingly well-written and helpful booklet . . . will lie found a most valuablo 
^fUide.”— Gas Journal, 

Jordans’ Company Forms, °With Notes by Albert Crew, of Cray’s Inn 
9 And the South Eastern Circuit, Barristcr-iit- Law. A soled ion of Fifty 
• actual Company Forms Annotated, for Students and Business Men. 

5s. net; by post 5s. 9d. 


Companies Diary and Agenda Book (Published Annually). 
Edited by Herbert W. Jordan, Director of Jordan & Sons, Limited. 
• Forty-seoond year of Publication (192. r >). 

Boards 4s. net ; Cloth 5s. 6d. net. Fostuye 9d. extra. 
“ This is tho diary par excellence for tho Company Secretary .”— Invcthuyf Guardian. 

“ Replet%with information relating to Joint Stock Companies. —Tne lime*. 

“ The Akim pany Secretary will find all that he requires.”— The Accountant. ... 

“ConSins in conveme.rt form a vast amount, of information useful to those interested 
in tho management of Companies.” — Law Journal. 

f ’ 0 i 

Voluntary Liquidation and Reconstruction undsr The CompaiAes 
Acts, ffflftiJ-Q 1917: being a Handbook for Lnyntators, with Forms 
# and**ffe RelftTwe Winding-up Rules. Third tylitio# (19 9 )). * By J. P. 
Earnshaw, F.C.I.Sv .Author of * Voluntary LiqiJdati m c-f Companies 
in the Transvaal.” \ * j ‘1 fd. net; by post 8s. 

“It Is » handy and, practical^ written work/-^ccott»bmf. » , 
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The Conducf of and Procedure at Public and Company Meetings, 

Eighth Edition (1924). By Albert Crew, of Gray’s Inn and the 
South Eastern Circuit, Barrister-at-Law, Author of “Economics for 
Commercial Students.” ' 5s. net ; by post 5s. 5d. 

“ Should flud a place in the library of all company secretaries, and should prove an 
invaluable aid not only to students but to anyone called upon to act as chairman at a public 
meetillg.”--7 he Accountant. 

" The Shareholder who thinks it essential to cause trouble at a Company Meeting cannot 
do better than lie armed with this book.” — Morning Pott. 

“Points of difficulty affecting the law and practice of Company Meeting# are fully 
dealt with .” — Lmr Timet. r 

“ It is recognised as a standard work on the subject.” — Accountant? Magazine, c, . *>«, ^ 

The Law Relating to Assurance Companies under The A&urance 
Companies Act, 1909 : with Introductory Chapter, Annotated Text 
of the Act, and the Rules, Regulations, and Forms issued by the Board 
of Trade. By Eric Gore-Browne, B.A., Barrister-at-Lav. 

n Ss. net post 5s. 6d. 

“The Author lias fully and clearly explained the Statute, and has^dded a valjytble 
chapter upon ‘ Insurable Interest,’ both ns to Life and Fire, ^Kfofh will^be found of much 
moment to all concerned.”— Solicitors’ Gazette. 

A Manual of British Columbia Company Law. <*By Alexander H, 
Fouglas, LL.B., of the Middle Temple, Barrister-at-IiHw, and ol v tho Bar 
of British Columbia, and George Rorik, C.A. (Edin.) 

28s. net; by post 28s. 9d. 

This volume presents in a condensed and simplo form the entire law relating to Companies 
in Canada, though there are minor differences in the Statute Law of the various Provinces. 
It is based on the Handbook of Joint Stock Companies, by SirFuAncis Gokk-Brownk, K.C. 


OTHER SUBJECTS. 

Handbook on Trade Marks and Trade Names. (1925.) By 
Joseph Ricardo, of the Inner Temjiio and South Eastern Circuit. 
Barrister-at-Law. 5s. net ; by post 5s. 4d. 

Party-Walls. Third Edition (1922). By A. R. Rudalo, Barrister-at-Law, 
Joint Author of “ The Law of Trusts and Trustees,” &c. 

15s. net; by post 15s. S'l. 

“ Architects and Surveyors will find this work of considerable use to them in regard to the 
rights and liabilities of adjoining owners over party walls, . . . the law is clearly stated, 
decided cases are liberally cited .” — Municipal Engineering and The Sanitary Record. < ’ 

. . . the value and, in fact, the absolute necessity of a work like the present 
to all whose duties necessitate an acquaintance with the law on this subject.”-- Surveyor. 

Will-Making :> How to Make an Effective Will. Fifth Edition (1922). 
By the late Almaric Rumsey, Barrister-at-Law. Revised and amplified 
by A. R. Rudall, Barrister-at-Law. 5#. net; by post 5s. 4d. 

“ The whole subject is probed thoroughly yet clearly." — Birmingham Gazette. 

"This booki.hould btf f service to one who wishes to make a Will and shnnks from 
giviaj instructions in the matter .” — The Lady. 

“An antlkSntative«'miue , $ . .” —Methodist Timefl — e 

The Way tp l< Prove ? Will and Obtain Letttu& of Adminis- 
tration. Fajrth Edition (in preparation) . By late Almaric Rumsey, 
Barrister-at-Law.,, Revised an<3Lsunplified~ by *.,i. R. Rudall, Barrister- 
at-Law. , V os. 6d. ngt ; by post 3t. lOd. 

t» k , * (l 
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Economics {pr* Commercial Students. Sixth Edition (1923). Bv 
Albert Chew, of Gray s Tnn and tho South Eastern Circuit, Barrister- 
at-Law. Assisted by W. G. H. Cook, LL D., M.Sc. (Econ.) Loud., John 
Swain, B. Sc., (Econ.) Loi*b, and Laurence Ashmore, M.Com., Gladstone 
and Cobden Prizeman of tho Victoria University, Manchester. • 

5s. net ; by post 5s. 6d. 

“ It is admirably designed for its purpose . . . ."—Kcommint. 

“The whole economic field is reviewed with admirable lucidity, mid it would be dillicult 
to name another volume which (fives to tho student mi clenr a conspectus of essentials.”— 
Invcutfht'^Ch reticle. 

* Ae^ist&tion of business Names: Setting out the Requirements 
of^HfeActof 1916, with typical examples. Sixth Edition (1924) 
wm The t#xt of the Act is given. by Herbert VV. Jordan, Author of 
# Company Law and Practice,” &c. Is. vet ; by post Is. 2d. 

‘■]|/yms a ver^helpful summary of the legal position.”— Investor* Chronicle. 

“A cmnpruJi^jUve amj^ependahlo littlo guide,”— Leicester Athciticcr, 

Handbook to*The Bankruptcy and Deeds of Arrangements Act, 

% 1913: inAudi^f fhe new Rules and Forms which came into 

operation on the 1st August, 1914. by Oscar Kuhn, barrister. < 

a^Law. * » 2s. 6d. net ; by post 2s, 9d. 

• 0 

The Money-Lender’s Handbook. By G. H. C. Manning, barrister- 

• at-Law, of the Inland Revenue Department, Somerset House. 

2s. 6d. vet ; by post 2s. 9d. 
“Deals very effectively with its subject.’*— Financial Time*. 


The Corporate Nature of English Sovereignty: a Dissertation by 
W. W. Lucas, B.A., Barrister-at-Law. 2s. 6d. vet; by post 2s. lOil. 


“Give* clear conceptions nf tho place m tho Empire’s constitution of our so-called 
1 Crown.’ ’’—Solicitors' Journal. » 

*The Law and Practice of Probate and Administration in 
Common Form and Contentious Business. Third Edition. By 
W. John Dixon, B.A*, IJj.M., Barrister-at-Law. 

» • 25s. vet ; by post 25s, 9<t. 

• 0 

The Law of ATrusts and Trustees. Fourth Edition. By A. R. 
Rudall, Barrister-at-Law, Author of “Party Walls” Ac., and Sir 
^^James|W. Grkig, LL.B., B.A. (Loud.), K.C. 21s. vet; by post 21s. 9<i. 

The Law of Domestic Servants (with a Chapter on The 
• National Insurance Acts, 1911 and 1913). Second Edition By 
J. D. Casswkll, B.A., Barris*or-at-Law. ls.6d. net; by post Is. 8d. 


Their Owners^ by William 

5s. net; by post 5s. 5d. 

The Principles of Arbitration. By Montague R. Emanuel, M.A., B.C.L., 
Barrister-at-Law, Author of above. I 3s. Od. net ; by post 3s. 9d. 
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Ma|sCall Freeman, Barnster-at-Law. 
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Printing and BodKbmffing 

- M s - 9 >. 

JORDAN & SONS, LIMITED, have extensive Works 
$tt Bishop’s Court (close to their Principal Offices in 
Chancery Lane) for the execution of all kinds of printing 
and bookbinding orders. 

In particular they make a specialty of ^printing 
Memorandums and Articles of Association, Prospectus 3, “ 
Share Certificates, Debentures, Trust Deeds;* Contract, for 
Sale and Purchase, Reports and Balance Sk^ts, Educes 
^of Meetings, Special and Extraordinary ^Resolutions, Bills ** 
. in * Parliament, Provisional Orders, Petitions, and^ Legal, 
Parliamentary, Company, and Commercial Work. 

The Registers, Minute Books, and Account Books sold 
by JORDAN & SONS, LIMITED, and for which they 
have gained considerable reputation, are printed and bound 
on the Company’s premises. A larg^ stock of Registers 
and Account Books &c. is kept, but rulings to meet special 
requirements are prepared, printed/ and bound with the 
utmost care and expedition. 

Estimates furnished for the Printing and Publication of 
Legal , Company, and other Works , and for the execution 
of Commercial and General Printing , Bookbinding , &>c. 


Head Offices: 

116. to 1$ CHANCERY LANE LONDON, W.C.2 

(To hatch Communications should It Addresser^. > 
s" * ( ' 

13 JlROAD STREET PLACE, E.C. V 

r €<» y 

4 fainting and Bindqtg Wofhs : 

4 to 7 BISHOP’S VCOU^J. CHANCERY LAN^i-.V.C/i.’. 






